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THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

DOCKET NOS. 2017-207-E, 2017-305-E, AND 2017-370-E

IN RE: Friends of the Earth and Sierra Club,
Complainant/Petitioner v. South Carolina
Electric & Gas Company,
Defendant/Respondent

Request of the South Carolina Office of
Regulatory Staff for Rate Relief to SCE&G
Rates Pursuant to S.C. Code Ann. () 58-27-
920

) EXPEDITED REVIEW
)
) MOTION TO COMPEL

) DISCOVERY RESPONSES

) AND PRODUCTION BY

) SCE&G AND DOMINION

Joint Application and Petition of South
Carolina Electric & Gas Company and
Dominion Energy, Incorporated for Review
and Approval of a Proposed Business
Combination between SCANA Corporation
and Dominion Energy, Incorporated, as May
Be Required, and for a Prudency
Determination Regarding the Abandonment
of the V.C. Summer Units 2 & 3 Project
and Associated Customer Benefits and Cost
Recovery Plans

The South Carolina Office of Regulatory Staff ("ORS") respectfully moves'or an

expedited review and decision by the Public Service Commission of South Carolina

("Commission") for an order compelling South Carolina Electric & Gas Company ("SCE&G")

'ee S.C. Code $ $ 58-4-55(A)(2), 58-4-55(A), 58-27-160, 58-27-1570, 58-27-1580 & 58-33-277; S.C. Code Auu.
Regs. 103-833 & 103-835; Rules 26, 33, 34 & 37, SCRCP.
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and Dominion Energy, Inc. ("Dominion") (collectively "Joint Applicants"), to respond fully

within fiiteen (15) days to all outstanding discovery and investigative requests by ORS and to

produce all documents responsive to such requests along with a privilege log for any that are

withheld. This requested order is necessary to ensure Joint Applicants'ompliance with their

discovery obligations in this proceeding where the Joint Applicants seek both approval of the

proposed merger and the extraordinary relief of charging ratepayers billions of dollars in

abandonment costs, notwithstanding the troubling and questionable circumstances that continue

to come to light. Any Commission decision in the above-referenced dockets should be premised

on ORS receiving full disclosure—not continued concealment—of all material facts so that ORS

can make a fully informed recommendation to the Commission. The information contained in

this Motion is based on ORS's information and beliefbased on documents already collected and

reviewed by ORS—too many remain hidden.

ORS has served six sets of discovery requests (the "Discovery Requests") on Joint

Applicants in accordance with its statutorily provided investigative authority and as permitted

under the Commission's Rules and the South Carolina Rules ofCivil Procedure. See supra note

1. The first set of discovery requests by ORS was served on Joint Applicants on February 7,

2018, and the sixth set was served on April 11, 2018.2

As set forth below, Joint Applicants have failed to comply with the law and their

disclosure obligations by providing unresponsive, incomplete, and evasive responses to the

requests listed below and by not providing responsive documents or a privilege log. See Rule

37(a)(3), SCRCP. ORS provided notice of the deficiencies in the responses to Joint Applicants

r The numbering of the questions within the Discovery Requests indicate which set it is contained in, for example
request 2-5 is in the Second Set of Discovery Requests.
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pursuant to S.C. Code Ann. 12 58-4-55 by letter ("Deficiency Letter") dated May 9, 2018, attached

as Exhibit A, in an attempt to resolve this dispute and to obtain full and complete discovery

responses so that ORS may fulfill its statutory duties. Joint Applicants have failed to supplement

their responses as needed and requested. Thus, ORS is forced to file this motion and ask the

Commission to order Joint Applicants to respond in full to ORS's Discovery Requests within

fifteen (15) days of an issuing order. Copies of the Discovery Requests that have not been

sufficiently answered are attached as Exhibit B, and copies of Joint Applicants'eficient

responses are attached as Exhibit C. Joint Applicants'ay 16, 2018 response letter to the ORS

Deficiency Letter ("Deficiency Response") is attached hereto as Exhibit D.

DISCUSSION

Defiicienciesin JointA licants'Res onsestoORS'sDlscove Re uests

ORS seeks to meet its statutory responsibilities on the Joint Application and two other

pending petitions comprising the consolidated Docketsi and to fully inform the Commission of

all relevant facts and circumstances for its ultimate decisions on the petitions and application.

For the Commission to be in a position to make an informed decision on Joint Applicant's

requested relief, it is imperative that Joint Applicants be forthcoming and responsive in a timely

manner to allow the full presentation of evidence and issues to the Commission. Continued

concealment by SCE&G, for example of the Bechtel Report and its related documents, should

not be permitted.

Below are the most significant deficiencies with Joint Applicants'urrent responses and

production to the Discovery Requests.

s The Docket numbers are 2017-207-E, 2017-305-E, and 2017-370-E.
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Re uest Nos. 2-5 6-6 6-7 6-8 & 6-9: Joint A licants'ssertion of Privile e Re ardin

Bechtel Related Materials

Foremost among the improperly withheld documents are the Bechtel Report ("the

Report"), its drafts, alternative reports, working papers, references, responses, and other related

documents, including all communications relating to the assessment and Report. Contrary to the

public and outward representations by SCE&G that the Owners of the Project, SCE&G and

Santee Cooper ("the Owners"), hired Bechtel Power Corporation ("Bechtel") for legal claims

consultancy, there are substantial circumstances and previously secret communications and

documents that show the Owners did not hire Bechtel as part of any legal advice that could

possibly protect it as privileged or to perform an assessment in anticipafion of litigation against

Westinghouse, which would be required for protection by the work product doctrine; and no

privilege protects these documents fiom disclosure. See, e.g., Tobaccoville USA, Inc. v.

McMaster, 387 S.C. 287, 692 S.E.2d. 526 (20[0). Moreover, any claim to privilege under the

current circumstances is also undermined by the crime-fiaud exception to theprivilege.'ven

if claims of privilege or protection applied to the Bechtel Report and its related

documents at the time they were created, those claims have been waived by subsequent actions

and disclosures by the Owners. Specifically, the privilege and protection for any documents

related to the Bechtel Report has been waived by the State of South Carolina, by and through the

t ORS understands that an Atlanta, Georgia attorney, George D. Wenick of the law firm Smith, Cume & Hancock
LLP, executed the Professional Services Agreement with Bechtel on behalf of the Owners, which is the basis for
SCE&G's assertion ofattorney-client privilege with respect to Bechtel's assessment and Report.
t Even if SCE&G could argue Bechtel was retained to assist SCE&G's attorney in providing legal advice, because
SCE&G failed to disclose Bechtel's assessment and Report to further SCE&G's &audulent or criminal conduct, no
documents or communications between SCE&G and Bechtel are protected by privilege. South Carolina courts
"widely recognize" [the] rule that [the attorney-client] privilege does not extend to communications in furtherance
of criminal [,] tortious or f'raudulent conduct." Ross v. Med. Univ. ofS.C., 317 S.C. 377, 383—84, 453 S.E.2d 880,
884—85 (1994) (citing Slate v. Dosrer, 276 S.C. 647, 651, 284 S.E.2d 218, 220 (1981) (internal citations omitted)).
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Governor and his authority and control over Santee Cooper, after concerns focused on the results

of Bechtel's assessment and Report. Santee Cooper is minority owner of the now-abandoned

new nuclear development construction of V.C. Summer Units 2 and 3 ("the Project") and was

the driving force behind the assessment itself and also one of the clients of the attorney, George

Wenick, who on the understanding of ORS executed the Professional Service Agreement with

Bechtel on behalfofthe Owners. SCE&G also waived any privilege when it disclosed the Report,

related documents and communication to others in working towards implementing

recommendations Irom the Report at the construction site. This was not unusual or unexpected

at the time because, based on the documents and communications revealed herein, the assessment

and Report was intended to make improvement in construction of the Project and not for legal

advice or claims consultancy.

In addition, at the hearing on the motions before this Commission on December 12, 2017,

SCE&G did not object when the drafi and final Bechtel Report was filed with the Commission

in Docket No. 2017-305-E. The Joint Applicants should not be permitted to evade disclosure

of the related documents, which are unquestionably relevant and now known not to be privileged

or protected from disclosure. The Bechtel Report and all documents related to it should be

produced by SCE&G to ORS so the Commission can fully evaluate the prudency ofabandonment

costs during and after the Bechtel assessment snd Report. Thus, any claim ofprivilege cannot be

made on the Bechtel Report or any related documents.

In order to establish the privilege, Joint Applicants must show the relationship among the

parties to the communications and documents was that of attorney and client and that the

communications were confidential in nature and for legal advice. Crawford v. Henderson, 356

'RS obtained the draft and final Report fiom non-SCE8tG sources.
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S.C. 389, 395, 589 S.E.2d 204, 207-08 (Ct. App. 2003) (citing Marshall v. Marshall, 282 S.C.

534, 538—39, 320 S.E.2d 44, 47 (Ct. App. 1984)). The privilege is strictly construed to protect

only confidences disclosed within the relationship." State v. Owens, 309 S.C. 402, 407, 424

S.E.2d 473, 477 (1992). Because its application interferes with "the truth seeking mission of the

legal process," United States v. Tedder, 801 F.2d 1437, 1441 (4th Cir. 1986), however, the

attorney-client privilege is disfavored, In re Allen, 106 F.3d at 600 (internal citation omitted);

and courts must narrowly construe the privilege and recognize it "only to the very limited extent

that ... excluding relevant evidence has a public good transcending the normally predominant

principle ofutilizing all rational means for ascertaining the truth." Trammel v. United States, 445

U.S. 40, 50 (1980).

While the privilege has been applied to outside consultants hired by an attorney to assist

in the rendition of legal services, retention by the attorney alone is insufficient to bring the

consultant within the scope of the attorney-client privilege. A VX Corp. v. Horry Land Co., No.

4:07-CV-3299-TLW-TER, 2010 WL 4884903, at *7 (D.S.C. Nov. 24, 2010) (citing United States

v. Kovel, 296 F.2d 918, 921 (2d Cir. 1961) ("Nothing in the policy of the privilege suggests that

attorneys, simply by placing accountants, scientists or investigators on their payrolls and

maintaining them in their offices, should be able to invest all communications by clients to such

persons with a privilege the law has not seen fit to extend when the latter are operating under

their own steam.")). Rather, "[c]ommunications with the attorney's agent must meet the same

confidentiality and legal purpose requirements that are applicable to all other attorney-client

communications that are claimed to be privileged." A VXCorp., 2010 WL 4884903, at *8 (quoting

Paul R. Rice, Attorney—Client Privilege in the United States $ 3.5 (2d Ed. 2010)). Importantly,

"[w]hat is vital to the privilege is that the communication be made in confidence for the purpose
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of obtaining legal advice I'rom the lawyer." A VX Corp., 2010 WL 4884903, at *8 (citing United

States v. Kovel, 296 F.2d 918, 922 (2d Cir. 1961)).

In Kovel, the court held that "the attorney client privilege can attach to reports of third

parties made at the request of the attorney of the client where the purpose of the report was to put

in usable form information obtained Irom the client.*'d. The Kovel court "analogized the role of

the accountant to that of a translator who puts the client's information into terms that the attorney

can use effectively." Id. The court concluded that the attorney-client privilege applied to

communications between the client and an accountant retained by the client's attorney where the

communication was in furtherance ofproviding legal advice by the attorney. Kovel, 296 F.2d at

921. The court was careful to note that if the advice given is that of the accountant, rather than

the attorney, no privilege exists. Id. at 922. The Court noted that such a distinction was necessary

to prevent the unduly expansion of the privilege. Id. at 923.

Thus, the law is well-established that communications between a client and an expert

consultant for business purposes, as opposed to legal purposes, are not protected. In re Grand

Jury Subpoena Duces Tecum, 731 F.2d 1032, 1037—38 (2d Cir. 1984); see also Venture Inv.

Properties Grp., Inc. v. IVitaley's Mill, L.P., No. CV 3:08-3663-JFA, 2009 WL 10678198, at *I—

2 (D.S.C. June 25, 2009) (The attorney-client privilege is "triggered only by a client's request

for legal, as contrasted with business, advice.").

For these Dockets, certain documents have been provided to ORS by Santee Cooper.

Governor McMaster directed Santee Cooper to make documents provided to law enforcement

and other agencies available to ORS. With the cooperation of Santee Cooper, ORS is mostly

making its assessment based on these documents. In contrast, SCE&G has evaded similar

disclosures.
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The origin of the assessment and Report reveal why it cannot be privileged and is not

protected from disclosure. The relevant documents have been compiled and attached as Exhibit

E and are identified in the exhibit by the Bates numbering at the bottom right ofeach page. They

show Santee Cooper initially pushed for a third-party assessment, which became the Bechtel

Report and its other versions. Once the idea of the assessment gained traction with SCE&G, the

assessment and related reports were run through an "attorney-directed vehicle", not for the

Owners and any potential claims they may have had, but at the request and for the protection of

Westinghouse — an entity which at that very point in time was in litigation with the owners of

Vogtle.r It appears that Westinghouse was sensitive that the Bechtel assessment could be used

against it by the Vogtle owners in their separate litigation over a separate nuclear project. Thus,

in return for cooperating with a third-party assessment, Westinghouse's sensitivity caused a

"privileged and non-discoverable attorney-directed vehicle" to protect against disclosure.

(Document 00171547)

This attorney-directed vehicle to hide the Report was attorney George Wenick signing

the Professional Services Agreement with Bechtel on behalfof the Owners instead of the Owners

who hired Bechtel. Based on ORS's review of documents, Santee Cooper was most interested

in getting the Project on a better course and indifferent to whether the attorney-directed vehicle

was used. Litigation against Westinghouse individually or the Consortium (which included

Westinghouse) was not a path SCE&G or Santee Cooper wanted to pursue. (See Documents

00178517 slid 00178518)

'ut for the production of these documents by Santee Cooper neither ORS nor this Commission would know what
happened because of the information in Exhibit E.
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In the earlier-referenced Document 00171547 titled "Message fiom Santee Cooper

CEO," the first three bullet points clarify the Consortium desired protection Irom disclosure of

the Report: The first bullet point said the "assessment is not...and has never been...intended to

position the Owners for litigation ..." In the second bullet point, Attorney George Wenick's legal

approach to getting the matters related to the purchase order completed between Bechtel and the

Consortium was "to protect Consortium from the Southern project." If that was not clear

enough, then bullet number 3 states:

"We understand the Consortium's sensitivity regarding Southern ... and are fine

with developing an Assessment Work Product protected by a privileged and non-

discoverable attorney-directed vehicle."9

Further, in the third paragraph ofDocument 00079115 dated February 5, 2015, a Bechtel

employee states that Bechtel's assessment specifically "will not review the attribution of past

impacts or validity of any pending or future claims." This assertion is reiterated again in a

document dated July 13, 2015 in which the same Bechtel employee states that the assessment is

"[n]ot claims consultancy". (Document 00024735)

Bechtel precisely defined the scope of its assessment in a document dated July 9,2015.'Documents

00073656-73658) On August 24 and 25, 2015, emails show that Santee Cooper and

Bechtel carefully approached SCE&G about Bechtel in an effort to secure Bechtel's role moving

'he "Southern project" is nuclear construction Westinghouse was contracted to provide near Waynesboro,
Georgia to a group of Georgia owners with the Southern Company as the majority owner. The Georgia and South
Carolina projects were similar.

Southern, unlike SCANA, did sue Westinghouse and at that very moment-in October 2015-was in the process of
settling its claims against Westinghouse.'n July 21-22, 2015, the Commission heard testimony related to SCE&G's request for an order modifying the
cost and construction schedules. Based on the evidence presented, the cost schedule was increased $698 million
and completion dates for Units 2 and 3 were delayed to June 19, 2019 and June 16, 2020 respectfully. No mention
was made of the Bechtel Report or any plan for a comprehensive third-party assessment.
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forward as the EPC-defined "Owner's Engineer." (Documents 00079167-00079169) As we now

know, once Bechtel was critical of SCE&G's management of the Project and provided Bechtel's

assessment of the realistic completion dates, those dates and that assessment of the realistic

schedule were scrubbed from the final Report. Any potential SCE&G lawsuit against

Westinghouse would seemingly hinge on how Westinghouse had misled SCE&G about the

timeline of the project, and yet that is the precise information left out of the final Bechtel Report.

ORS strongly believes that these documents demonstrate Bechtel's assessment and

Report was not for any legal purpose or for a potential SCE&G lawsuit against Westinghouse.

Thus, the Joint Applicants cannot satisfy their burden of proof on SCE&G's claim of privilege

over documents and communications related to the Bechtel Report.

Notwithstanding this clear record, in 2017 testimony before the House Utility Ratepayer

Protection Committee and the Senate V.C. Summer Nuclear Project Review Committee hearings,

SCANA executives repeatedly stated under oath that the Bechtel Report was prepared in

anticipation of litigation against Westinghouse or CB&I. Exhibits F, G and H." That testimony

does not appear to be true.

ORS respectfully submits there is sufficient evidence in Exhibit E to show that the

Owners hired Bechtel to complete a third-party assessment of the Project for business purposes

and without any intent of litigation against Westinghouse or others in the Consortium building

the Project. Instead, the cloak of confidentiality was designed and attempted to protect

" Exhibit F tink ht s://www.scans.com/docs/libraries rovider1 5/ dfs/ resentations-and-
transcri ts/schouseutilit ate a e rotectioncommittee091517. df
EdbiG 5 IM:/~// .

/ b *. /id /
Exhibit H link:
ht s://www.scstatehouse. ov/citizensinteres a e/VCSummerNuclearPro'ectReviewComm/Transcri t'/o209 18
df

10
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Westinghouse and the Consortium Irom lawsuits related to the Southern Project and to ensure

the Consortium's cooperation with the assessment. Thus, no privilege applies to the Bechtel

Report or any related documents and communications that have been identified by a proper

privilege or protection.

Ifdesired by the Commission, ORS offers to further brief the law related to this issue and

present the law and facts at the earliest opportunity for oral argument before the full Commission.

~RtN .5-25.

Joint Applicants have also failed to respond to other requests of great relevance and

importance to the Commission's decisions on the Joint Application and other petitions. Request

5-25 asks for the production of all documents pmvided to the various state and federal agencies

and officials conducting criminal and regulatory investigations during the past two years into acts

and omissions on the Project by SCE&G and others working on the Project. These agencies and

officials include the U.S. Deparhnent of Justice, the Federal Bureau of Investigation, the

Securities and Exchange Commission, South Carolina Law Enforcement Division, the Office of

the Attorney General for the State of South Carolina, and the South Carolina Department of

Labor, Licensing and Regulation. The investigations of those agencies and law enforcement

officials into potentially illegal acts on the Project, and particularly the information and

documents provided in these investigations, is directly related to the Commission's prudency

determinations and the Commission's decision on whether to allow SCE&G or its successor to

burden ratepayers with the Project's abandonment costs in that any illegal acts and costs incurred

would impact this decision. In addition, the existence and timing of investigations and the

requests and production of information and documents by SCE&G in those investigations is

11
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directly relevant to the determination on abandonment costs that the Commission is being asked

to make and enforce on ratepayers in South Carolina.

Joint Applicants responded to this request by asserting generic, boilerplate objections of

overbreadth, undue burden, irrelevance, duplicity, and harassment without specifically

identifying why it should not have to simply copy what has already been compiled and produced

to these agencies and officials. See, e.g., Curtis v. Time Warner Ent.—Advance/Newhouse P 'ship,

2013 WL 2099496 (D.S.C. May 14, 2013) ("The parties shall not make nonspecific, boilerplate

objections."). While Joint Applicants attempt to argue that documents responsive to this request

are too burdensome to produce, these documents have already been collected and, based on

information and belief, can be easily reproduced because they have already been compiled and

produced at least once.

In response to ORS's Deficiency Letter, SCE&G reiterated that these documents are

irrelevant to the matters pending before the Commission and referenced the circuit court's

decisiont2 on the plaintifP s motion to compel in Cleckley v. SCE&G. The Court's decision that

documents simply provided to others does not automatically make the documents relevant. The

circuit court's decision is inapplicable to the Commission and the requests by ORS. Any

evidence of wrongdoing or illegal acts committed by SCE&G goes directly to the determination

ofprudency, which is the very crux ofthe matter before the Commission. SCE&G acknowledged

in its original discovery response that it would provide "non-privileged documents only to the

extent that they are relevant." That response was received March 19, 2018, yet ORS has not

received any documents responsive to Request 5.25. Relying on SCE&G's words that these

'rder submitted May 22, 2018, in Cleckley v. SCE&G, 2017-CP40-04833 (now consolidated with Lightsey v.
SCE&G et al., Case No. 2017-CP-25-335).

12
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documents will be provided has not been fiuitful, and thus ORS and the Commission need to

order the production within fifteen (15) days of the Commission's order.

Joint Applicants should be ordered to provide duplicate copies in the same format as they

have already provided to requests fiom other state and federal agencies and officials.

Re uests Nos. 4-27 4-69 5-26 6-16 6-30.

With regard to Joint Applicants'bjection based on privilege and unilaterally withholding

documents based on the attorney-client privilege or work product doctrine, Joint Applicants are

required to produce a privilege log in order to carry its burden of showing the documents withheld

are privileged and allowing a meaningful review of those claims of privilege. See, e.g., supra,

Curtis v. Time Warner.

Joint Applicants have not provided ORS with a privilege log in response to Requests

numbered 4-27, 4-69, 5-26, 6-16, and 6-30. Thus, neither ORS nor the Commission can

determine if Joint Applicants'bjections and withholding of documents based on assertions of

privilege are substantiated. Joint Applicants state in their Deficiency Response that they will

provide a privilege log "as soon as practicable." This information is needed immediately so that

ORS can thoroughly prepare its case.

Re uests Nos. 3-24 3-25 and 3-26.

For these responses, Joint Applicants initially asserted improper generic, boilerplate

objections regarding relevancy and refused to provide information or produce any responsive

documents. See, supra, Curtis v. Time Warner. In their Deficiency Response, Joint Applicants

provided slightly more justification for their objecfion to these requests, namely that the

13
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information sought "has no bearing on any issue pending before the PSC." ORS disagrees with

the objections.

These requests call for information and the production of documents relevant to claims

in this proceeding. For example, Request No. 3-25 asks for information regarding how SCE&G

verified that Westinghouse was following S.C. Code tj 40-22-270, which requires plans and

specifications to be prepared by a licensee or prepared under a licensee's direct supervision and

stamped with seals when issued for use as job site record documents at South Carolina

construction projects. SCE&G objected to this request stating it was not relevant to the claims

and defenses or the subject matter involved in the dockets and provided no specific further

explanation. This information is directly relevant to SCE&G's compliance with applicable law

in constructing the Project and thus the prudency determination regarding the abandonment costs

of the Project. If SCE&G verified compliance, then the Commission should know how it was

verified; and if the answer is that SCE&G did not verify compliance with the law, then that is

certainly relevant to its claim for the abandonment costs of the Project.

Likewise, in Request No. 3-26, ORS asked Joint Applicants to provide any documents

regarding the use of engineers on the Project that were not licensed to work in South Carolina

and whether a legal position, opinion, or justification was provided on the issue. Again, SCE&G

made a generic, boilerplate objection on relevancy that ignores the obvious consequences ofnot

complying with State law in constructing the Project. Further, the use of unlicensed engineers

goes to the issue ofprudency. These responses are evasive and incomplete and thus a failure to

respond.

Joint Applicants should be required to provide all information and documents responsive

to Requests numbered 3-24, 3-25, and 3-26.

14
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Re uest Nos. 1-22 1-23 1-29 1-44 1-45 1-147 2-3 2-7 4-26 4-27 4-69 4-43 4-44 4-66

4-72 4-73 4-74 6-10 6-11 6-12 6-13 6-25 and 6-31.

Each of these requests also calls for information and the production ofdocuments relevant

to claims in this proceeding. In response, Joint Applicants asserted generic, boilerplate objections

regarding confidentiality and refused to provide information or produce responsive documents

and/or complete copies of responsive documents. Examples of documents and information

sought, but objected to, include the following:

~ Request No. 1-22: a copy of SCANA Minutes of the Board of Directors Meeting

for each meeting held from January I, 2015 through December 31, 2017;

~ Request No. 1-23: three copies of the internal auditor's Report Summaries for the

twelve months ending September 30, 2017;

~ Request 2-3: draft and final documents created between September 2015 to March

31, 2016 that reference Flour's 2016 Estimated-to-Complete Assessment;

~ Request 2-7: a description of the work done by AECOM, written work product

produced or caused to be produced by AECOM, and the amount paid by date to

AECOM or the entity that charged for AECOM's work;

~ Request No. 4-44: a copy of all bond rating agency reports that address the

proposed transaction; and

" SCE&G is alleging that a contract with a third party prevents disclosure. To the extent a third party has an
expectation of nondisclosure, even under the Master Confidentiality Agreement, that third party can raise its
objection to the Commission.

15
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~ Request 4-69: a copy of all analyses performed by or for SCE&G that assessed

the monetization andlor the economics of the monetization of the Toshiba

payment.

S.C. Code Ann. tj58-4-55 requires that ORS is provided access to information upon request and

does not require the execution of any confidentiality agreement prior to such access. SCE&G, to

the extent it objected to such production and it is related to a contested case, is required to bring

its objections to the Commission. In response to some of these requests, SCE&G refused to

provide what it deems confidential information unless and until a confidentiality agreement is

executed. ORS and SCE&G have operated under a Master Confidentiality Agreement since 2009

for the Project, and no additional protection is needed now that the Project has been abandoned

and SCE&G is asking the Commission to impose significant abandonment costs on the

ratepayers. In other responses, SCE&G merely states the information is confidential and claims

that the information will be made available to ORS only for inspection at SCE&G's headquarters.

S.C. Code Ann. th ) 58-27-1570 and 58-4-55 contemplate that the materials can be made available

at such place as ORS designates. Again, SCE&G is providing incomplete and evasive responses

to avoid an inspection or examination of information that is directly relevant to this case.

Joint Applicants should be ordered to provide full and complete responses and production

for these requests.

CONCLUSION

ORS respectfully requests an order compelling the Joint Applicants to respond in full to

all outstanding discovery requests by ORS, including the complete production to the ORS offices

of all documents responsive to the requests, with a privilege log and without further objection

within fifieen (15) days of the Commission's order.
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Despite ORS's letter regarding the deficiencies, Joint Applicants have yet to respond in

full and provide responsive documents snd other records as specifically requested. Thus, this

motion is necessary to ensure Joint Applicants'ompliance with discovery obligations in seeking

approval of the merger and the extraordinary relief ofbillions in abandonment costs.

With respect to the Joint Applicants'ssertion of privilege or protection for the Bechtel

Report and related documents and communications, ORS respectfully asserts that the Joint

Applicants cannot meet their burden ofproof to claim any privilege or protection because these

documents were not privileged or protected from creation or purpose and, in any event, all

privilege and protection was waived or excepted for these documents.'herefore, the

Commission should order their full and complete disclosure within fifteen (15) days of its order

that no privilege or protection applies.

[Signature block on following page]

" At the Commission's request, ORS offers to further brief this matter, if necessary, and would ask for oral
argument before the full Commission.

17
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Respectfully submitted,

s/Matthew Richardson
Matthew T. Richardson, Esquire
Wallace K. Lightsey, Esquire
Camden N. Massingill, Esquire
WYCHE, PA
801 Gervais Street, Suite B
Columbia, South Carolina 29201
Phone: (803) 254-6542
Fax: (803) 254-6544

Nanette Edwards, Esquire
Jeffrey M. Nelson, Esquire
Shannon Bowyer Hudson, Esquire
Jenny R. Pittman, Esquire
OFFICE OF THE REGULATORY STAFF
1401 Main Street, Suite 900
Columbia, South Carolina 29201
Phone: (803) 737-0889/0823/0794
Fax: (803) 737-0801
Email: nedwards re staff.sc. ov,

May 23, 2018

Attorneys for the South Carolina Office of
Regulatory Staff

18
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EXHIBIT "A"

0 S

May 9, 2017

K. Chad Burgess, Esquire
SCANA Corp.
220 Operation Way MC-C222
Cayce, SC 29033-3701

Re: Discovery Responses
Docket Nos. 2017-207-E, 2017-305-E, and 2017-370-E

After reviewing the discovery that South Carolina Electric 4 Gas Company and Dominion
Ener80, Incorporated have pmvided in response to the South Camlina 015ce of Regulatory Staff
Audit Information Requests issued pursuant to S.C. Code Ann. 8 58-450(A)(2), 58-4-55(A), 58-
27-160, 58-27-1570, 58-27-1580, and 58-33-277, many responses do not appear to comply in good
faith with the above referenced statutory provisions. Numemus responses are nonresponsive;
several are merely labeled as confidential without suf5cient explanation as to why they are
confidential; and a few are marked as attorney-client privileged without including a privilege log
detailing the nature of what SCAG/Dominion alleges is privileged. Based on information and
belief, Bechtel Corporation was not hired for claims consultancy, therefore the assertion of
attorney-client privilege with respect to Bechtel being hired in preparation of litigation does not
appear to apply.

Please see the attachment containing the original requests and the corresponding responses
we deem insufficient; we ask that you provide updated responses within seven (7) days. The
attached list is subject to supplement as we continue to identify further missing and deficient
information.
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Letter — K. Chad Burgess
May 9, 2018
P e2 of2

EXHIBIT "A"

Per S.C. Code Ann. g SSR-SS(A), if the information provided does not appear to disclose
full and accurate information, and if such deficiencies are not cured after reasonable notice, ORS
may require the testimony under oath of the officers or other agents having knowledge of the
requested information.

Encl.
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EXHIBIT "A"

ORS List of Deficient Discove Res oases

Request Number ORS Request

1-20: Changes to Joint Application

1-22: SCANA Board Minutes

1-23: Auditor's Report Summaries

1-29: Construction & Acquisition Budget

1-44: Officer Compensation

1-45: Officer Compensation

1-119: Tax Cuts and Jobs Act 1.5% Bill
Credit

1-147: Joint Apphcation Exhibit 12

1-174: Tax Law Reduction Changed fiom

2-3: Finer's 2016 Est-to-Comp

The response is inadequate as no reasons for the changes
were provided. Pursuant to i 58-27-1570, please provide
the information as uested to the offices of ORS.
Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
con6dentiality, please state with specificity why this
information is con6dential.
Pursuant to i 58-27-1570, please provide the information
as requested to the offices of ORS. If asserting
confidentiality, please state with specificity why this
information is con6dential.
Pursuant to $ 58-27-1570, please provide the information
as requested to the olfices ofORS. If asserting
confidentiality, please state with specificity why this
information is con6dential.
Pursuant to i 58-27-1570, please pmvide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with speci6city why this
information is confidential.
Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
The response is inadequate as no calculations or work
papers were provided as requested. Pursuant to i 58-27-
1570, please provide the information as requested to the
offices of ORS.
Pursuant to g 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
The response is inadequate as no update has been
provided. Pursuant to i 58-27-1570, please provide an
updated reduction, along with calculations and work

a ers to the offices ofORS.
Pursuant to i 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.

Page 1 of 4
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EXHIBIT "A"

2-5: Bechtel Meeting Notes 10/22/201 5

2-7: AECOM Work

3-8: Estimate of CAPEX Pmjects

3-24: Requirements for Approval by PE

3-25: tj 44-22-270 re: Westinghouse

3-26: Use ofNon-SC Licensed Engineers

4-25: Studies, Analyses, Presentations
made to Dominion Board

4-26: Studies, Analyses, Presentations
made to SCANA Board

4-27: Studies, Analyses, Presentations
made to SCEdtG Board

4-43: Securities Analysts'eports

4M: Bond Rating Agency Reports

Please state with specificity why privilege applies and
provide a privilege log.

Pursuant to 5 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with specificity why this
information is confidential.
The response is inadequate as it failed to address the type
and amount ofCAPEX projects planned for 2018-2021.
Pursuant to f 58-27-1570, please provide the information
as uested to the offices ofORS.
The response is inadequate as there are claims that
unlicensed engineers worked at this site, which relates to
the issue of imprudence. Pursuant to 5 58-27-1570, please
provide the information as requested to the offices of
ORS.
The response is inadequate as there are claims that
unlicensed engineers worked at this site, which relates to
the issue of imprudence. Pursuant to $ 58-27-1570, please
pmvide the information as requested to the offices of
ORS.
The response is inadequate as there are claims that
unlicensed engineers worked at this site, which relates to
the issue of Imprudence. Pursuant to $ 58-27-1570, please
provide the information as requested to the offices of
ORS.
Please state with specificity why privilege applies and
pmvide a privilege log. Please state with specificity why
this information is confidential and only available at HQ,
not in the E-Room.
Please state with specificity why privilege applies and
provide a privilege log. Please state with specificity why
this information is confidential and only available at HQ,
not in the E-Room.
Please state with specificity why privilege applies and
provide a privilege log. Please state with specificity why
this information is confidential and only available at HQ,
not in the E-Room.
Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with specificity why this
information is confidential.
Pursuant to g 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with specificity why this
information is confidential.

Psga2 of 4
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EX HI BIT "A"

4-66: SCE&G Accounting Entries

4-69: Toshiba Payment Analyses

4-72: SCE&G Corporate Financial Model

4-73: SCE&G Corporate Financial Model
Used as Base Case to Assess Merger

4-74: SCE&G Corporate Financial Model
re: Customer Benefits Plan, No Benefits
Plan, Base Request, etc.

4-76: Income Tax Expenses

4-82: Dominion's Calculations of
Estimated SCE&G Income Tax Expense
Savings

4-83: Magnitude for 1.5% Base Rate
Reduction for Income Tax Savings

5-25: Documents Provided to DOJ, FBI,
SEC, SLED, SC AG, and SC LLR

5-26: Pre-Abandonment Analyses and
Case Studies

Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
Please state with specificity why privilege applies and
provide a privilege log. Please state with specificity why
this information is confidential and only available at HQ,
not in the E-Room.
Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with specificity why this
information is confidential.
Pursuant to $ 58-27-1570, please pmvide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
Pursuant to II 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with specificity why this
information is confidential.
The response is inadequate as the total income tax
expense included in present rates was not provided, only
the income tax expenses related to the equity return on
BLRA costs were pmvided. Pursuant to 5 58-27-1570,
please provide the information as requested to the offices
ofORS.
The response is inadequate as it refers back to previously
addressed incomplete responses. Additionally, no
calculations or work papers were provided as requested.
Pursuant to $ 58-27-1570, please provide the information
as r uested to the offices ofORS.
The response is inadequate as it refers back to previously
addressed incomplete responses. Additionally, no
calculations or work papers were provided as requested.
Pursuant to $ 58-27-1570, please provide the information
as uested to the offices ofORS.
These documents are relevant as they concern the
withholding of information as to the progress of the
project, the pmposed completion dates, and the motives as
to why this information was not disclosed. Pursuant to )
58-27-1570, please provide the information as requested
to the offices ofORS.
Please state.with specificity why privilege applies and
pmvide a privilege log.

Page 8 of 4
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EXHIBIT "A"

6-6: Documents Containing "Bechtel" and
"Kevin Marsh" and "Kevin Marsh" and
"Pm'ect Mana er"
6-7: Documents re: Removal ofPmject
Completion Dates

6-8: Documents re: Hiring George Wenick

6-9: Documents re: Release ofBechtel
Report

6-10: Supplementary Key Executive
Severance Benefits Plan

6-11: Employees'onus Incentive for
2018

6-12: Employee Raises

6-13: Employee Monetary Benefits

6-16: WEC/CB8ci Emails

6-25: 540-MW Combined Cycle Gas
Generating Station Purchase Agreement

6-30: Documents re: Canying Values for
Units 2 k,3
6-31: Retail Allocation Factor for
Recoverable NND Costs

Please state with specificity why privilege applies and
pmvide a privilege log.

Please state with specificity why privilege applies and
provide a privilege log.

Please state with specificity why privilege applies and
provide a privilege log.

Please state with specificity why privilege applies and
provide a privilege log.

Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
Pursuant to II 58-27-1570, please provide the information
as requested to the offices ofORS. If asserting
confidentiality, please state with specificity why this
information is confidential.
Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
Pursuant to II 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
Please state with specificity why privilege applies and
pmvide a privilege log.

Pursuant to $ 58-27-1570, please pmvide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.
Please state with specificity why privilege applies and
pmvide a privilege log.

Pursuant to $ 58-27-1570, please provide the information
as requested to the offices ofORS. Ifasserting
confidentiality, please state with specificity why this
information is confidential.

Page 4 of 4
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EXHIBIT "B"

Outstandin ORS Re uests

1-22 Please provide a copy of the SCANA Minutes of the Board of Directors Meetings for each
meeting held from January 1, 2015 through December 31, 2017.

1-23 Please provide THREE (3) copies of the internal auditor's Report Summaries for the
twelve-months ending September 30, 2017.

1-29 Please provide the proposed construction and acquisition budget by major function
(generation, transmission, etc.) for the electric operations of SCE&G for the next ten (10)
years. Please include:

a.
b.
C.

d.
e.
f.

Dollar amount by year;
Total generating capacity by year;
Summer Peak Load;
Summer Reserve Margin;
Winter Peak Load; and
Winter Reserve Margin.

1-44 Please provide a comparative analysis ofannual compensation of each officer charged to
SCE&G for 2014, 2015, 2016, and the twelve-months ending September 30, 2017,
including the Officer's name, title, salary (including bonuses, incentive, &inge benefits,
etc., separately) and annual percent (%) increase in total compensation received by the
officer. Please include total amounts and amounts (including percentage) allocated to SC
Retail.

1-45 Please provide the annual compensation for the twelve-months ending September 30,
2017 for each officer charged to SCE&G. Please include actual and, where necessary,
budgeted amounts and specify total amounts and amounts (including percentage)
allocated to SC Retail. Please include the Officer's name, title and salary (including
bonuses, incentive, &inge benefits, etc., separately).

1-147 Please provide all documents and calculations, in working Excel spreadsheets with all
formulas intact, supporting all rates and charges in Exhibit 12 to the Joint Application.
These supporting documents should be in the same format provided to ORS in previous
Revised Rates Proceedings and should include, but not be limited to:

a.
b.
C.

d.

Application Revenue Proof;
Test Year Proofs;
Rate Class Summary; and,
Revenue Ratios.

2-3 Provide draff and final documents created between September 2015 to March 31, 2016
that reference Flour's 2016 Estimated-to-Complete Assessment.
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2-5

2-7

Provide meeting notes &om the October 22, 2015 briefing by Bechtel to the leadership of
Santee Cooper and SCANA.
Describe the work done by AECOM, provide written work product produced or caused to
be produced by AECOM, and list by date the amount paid to AECOM or the entity that
charged for AECOM's work.

3-24 Please provide the policies, procedures, and documents that set forth the requirements for
approval by a Professional Engineer for the V.C. Summer Unit 2 and 3 Projects.

3-25 Please provide information on how SCE&G verified that Westinghouse was following
South Carolina Code tj 40-22-270 which requires plans and specifications to be prepared
by a licensee or prepared under the licensee's direct supervision and stamped with seals
when issued for use as job site record documents at construction projects within this
State.

3-26 Please provide the any memorandum, documents or opinions regarding the use of non-
South Carolina licensed engineers at the V.C. Summer Unit 2 and 3 Project. If a legal
position was not provided by Westinghouse, identify if SCE&G requested a legal
position &om Westinghouse and the date SCE&G made the request.

4-26 Provide a copy of all studies, analyses, or presentations made to the SCANA Board of
Directors in regards to the proposed merger.

4-27 Provide a copy of all studies, analyses, or presentations made to the SCE&G Board of
Directors in regards to the proposed merger.

4-43 Provide a copy of all securities analysts reports that address the proposed transaction.

4 44 Provide a copy of all bond rating agency reports that address the proposed transaction.

4-66 Provide the SCE&G accounting entries for the impairment losses recorded in September
2017 and December 2017, including the related income tax effects, along with all
calculations, including workpapers and electronic spreadsheets in live format with all
formulas intact. For each of the impairment losses, separate the losses into directs and
AFUDC.

4-69 Provide a copy of all analyses performed by or for SCE&G that assessed the
monetization and/or the economics of the monetization of the Toshiba payment.

4-72 Provide a copy of the most recent SCE&G corporate financial model in live format,
including all data, assumptions, and standard reports.

4-73 Provide a copy of the SCE&G corporate financial model in live format used as a base
case to assess the effects of the proposed merger on SCE&G's financial statements.

Page 2 of5
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4-74 Provide a copy of the SCE&G corporate financial model scenarios used to assess the
customer benefits plan, no benefits plan, base request, and each other ratemaking
alternative considered by SCE&G and/or Dominion.

5-25. Please provide all documents provided to the Umted States Department of Justice,
Federal Bureau of Investigation, Securities and Exchange Commission ("SEC"), South
Carolina Law Enforcement Division, Office of the Attorney General for the State of
South Carolina, and the South Carolina Department of Labor, Licensing and Regulation
during 2017 and 2018 as a result of those entities'nvestigations into matters arising out
of the NND project. Provide the documents in the same format as provided to the
entities. SEC filings located on its EDGAR database and documents located on the
Public Service Commission of South Carolina's website are excluded Irom this request.

5-26. This question seeks information related to analyses and case studies prior to the decision
to abandon the NND Project.
L Please provide analyses and case studies showing the following scenarios:

i. Completing both Units 2 and 3 (referenced in paragraph 82 of the Merger
Application). This case was previously made available to ORS in July
2017.

ii. Completing Unit 2 and abandoning or delaying Unit 3 (referenced in
paragraphs 85-86 of the Merger Application).

iii. Completing Unit 2 and abandoning or delaying Unit 3 in the case that
Santee Cooper did not pay its 45/o share of the construction and operating
costs (referenced in paragraph 90 of the Merger Application). Ifno
economic analysis was performed, please explain how SCE&G
determined this option would not be feasible or beneficial to customers.

iv. Completing both Units 2 and 3, as shown in Appendix 3 of Exhibit JML-2
to Joseph M. Lynch's direct testimony in Docket No. 2016-223-E
("Comparative Economic Analysis of Completing Nuclear Construction or
Pursuing a Natural Gas Resource Strategy, July 1, 2016").

v. Completing both Units 2 and 3, as shown in Appendix 3 of the Corrected
Version of Exhibit JML-1 to Joseph M. Lynch's direct testimony in
Docket No. 2015-103-E ("Comparative Economic Analysis of Completing
Nuclear Construction or Pursuing a Natural Gas Resource Strategy, May
26, 2015").

6-6. Provide all documents, including emails, regarding the NND Project from the period
April 1 through November 30, 2015 containing the words, "Kevin Marsh" and "Bechtel."
Please conduct a search for the same time period for documents containing the words,
"Kevin Marsh" and "project manager"

6-7. Provide all correspondence and documents, including emails, that concern the removal of
the projected completion dates in the draft version of the Bechtel report dated Nov. 9,
2015, Irom the final version published in February 2016.

Page 3 of 5
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6-8. Provide all documents, including emails, that discuss the hiring of attorney George
Wenick as it relates to the Bechtel corporation and the report it produced.

6-9. Provide all documentation discussing release of the Bechtel report.

6-10. The Supplementary Key Executive Severance Benefits Plan included in the December
2017 10K identifies an amount of $ 110.7 million for certain payments to qualified senior
executive officers in connection with a change of controL
a. Identify the top five qualified senior executive officers eligible to receive the

benefits;
b. Identify the amount set aside associated with the above positions;
c. Identify whether any amount is associated with employees whose primary

responsibility was the new nuclear project.

6-11. Provide a listing of all employees who received a bonus incenfive for the year 2018 by
name, title, and the amounts received.

6-12. Provide a listing of all employees who received a raise in 2018 by name, title, previous
salary amount, new salary amount, and percentage increase.

6-13 Explain what monetary benefits employees may receive linked to stock price. Explain
how the benefit is calculated and linked to or indexed to share price. In answering this
question, the receipt of shares is not deemed a monetary benefit.
a. Ifmonetary benefits are provided to employees that are linked to stock price, list

the total amount paid by year for 2016, 2017, and 2018 and the total number of
employees who received the benefit.

b. For each year of 2016, 2017, and 2018, list the five employees who received the
greatest monetary benefit and the amount received.

c. State the total cost ofmonetary benefits SCANA employees will receive using
Dominion's share-exchange bid price for SCANA. Please state the SCANA share
price used as the basis for the calculation.

6-16. Provide all correspondence including e-mails between WEC/CB&I and the following
SCE&G employees: Kevin Marsh, Steve Byrne, JeffArchie, Alan Torres, Kyle Young,
and Bernie Hydrick, during the time period between July 2014 and April 2015 caused
by, related to, or in reference to the WEC/CB&I Revised, Fully Integrated, Construction
Schedule that WEC/CB&I provided to SCE&G in the third quarter'f 2014.

6-25. Refer to page 53 of the SCE&G 2017 10-K related to the $ 180 million impairment loss
associated with the Company's "entry into an agreement in the fourth quarter of 2017 to
purchase in 2018 an existing 540-MW combined cycle gas generating station." Provide a
copy of the purchase agreement.

6-30. Refer to page 11 of the Attachment to the response to ORS 4-66 related to nuclear fuel
impairment loss writeoffs.

Page 4 of5
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Provide the documentation that supports a remaining carrying value of
$22,740,654 for Unit 2 and $21,043,281 for Unit 3.
Describe the status of the disposition of these nuclear fuel assets and the
resolution of the carrying value of the related costs.

6-31. Refer to the Attachment to the response to ORS 4-71. The Attachment shows various
retail allocation factors for the Rate History.
a. Provide the appropriate retail allocation factor for the recoverable NND costs.

Provide all support developed and/or relied on for the calculation of the retail
allocation factor.

b. Describe whether, and if so, how, SCE&G plans to recover the wholesale portion
of the recoverable NND costs.

Page 5 of 5
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EXHIBIT "C"

DEFICIENT DISCOVERY RESPONSES

RESPONSE 1-22:

The documents responsive to this request contain confidential and sensitive information.
Therefore, SCAG will make this information available for review and inspection by ORS Staff
at the Company's corporate headquarters. Access may be coordinate by contacting Chad Burgess
at 217-8141, during normal
business hours.

RESPONSE 1-23t

The audit and consulting letters issued by SCANA's Audit Service Department (ASD) for South
Carolina Electric 8c Gas Company's Electric Division and SCANA Services during the twelve-
months ending September 30, 2017, are confidential and will be available for review at
SCANA's corporate once upon execution of a confidentiality agreement.

RESPONSE I-29i

The documents responsive to this request contain confidential and sensitive information.
Therefore, SCAG will make this information available for review and inspection by ORS Staff
at the Company's corporate headquarters. Access may be coordinate by contacting Chad Burgess
at 217-8141, during normal business hours.

RESPONSE 1-44:

The docuinents responsive to this request contain confidential and sensitive information.
Therefore, SCE8'cG will make this information available for review and inspection by ORS Staff
at the Company's corporate headquarters. Access may be coordinate by contacting Chad Burgess
at 217-8141, during normal business hours.

RESPONSE I-45t

The documents responsive to this request contain confidential and sensitive information.
Therefore, SCE85G will make this information available for review and inspection by ORS Staff
at the Company's corporate headquarters. Access may be coordinate by contacting Chad
Burgess at 217-8141, during normal business hours.
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RESPONSE 1-147:

The information responsive to this request contains confidential, customer specific data and will
be made available for review by request at the Company's corporate headquarters only after the
execution of a confidentiality agreement.

RESPONSE 2-3:

The documents responsive to this request contain highly confidential and sensitive information.
Due to the highly confidential and sensitive nature of the information contained within these
documents, the Company will make this information available for review and inspection at
SCKKG's headquarters. You may contact SCAG's counsel, Chad Burgess, at 217-8141 to
schedule a time to view this document.

RESPONSE 2-5:

SCEdtG objects to Request 2-5 on the basis that the documents responsive to this request are
pmtected by the attorney-client privilege.

RESPONSE 2-7:

SCAG issued a purchase order dated May 18, 2017, to URS Nuclear,, LLC ("URS"), a wholly-
owned subsidiary of AECOM, to evaluate four scenarios concerning the V.C, Summer nuclear
construction project. Those scenarios consisted of (i) defer plant completion; (ii) salvage
equipment; (iii) abandon site after salvage; and (iv) brownfield site after salvage.

AECOM's written work product contains highly confidential and sensitive information. Due to
the highly. confidential and sensitive nature of the information contained within AECOM's work
product, the Company will make AECOM's work product available for review and inspection at
SCEIkG's headquarters. You may contact SCEdtG's counsel, Chad Burgess, at 217.-8141 to
schedule a time to view this document.

The entity that charged SCEdtG was URS. SCAG inade payment to URS on August 23, 2017.
in the amount of $238,772.62 and on September 22, 2017, in the amount of $5,828.25.

RESPONSE 3-24i

SCEdtG objects to this request to the extent it seeks information that is not relevant to the claims,
defenses or subject matter involved in these dockets, or reasonably calculated to lead to the
discovery ofadmissible evidence in this proceeding.

Page 2 of 9
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RESPONSE 3-25i

SCE&G objects to this request to the extent that it seeks information that is not relevant to the
claims, defenses or the subject matter involved in these dockets, or reasonably calculated to lead
to the discovery of admissible evidence in this proceeding.

RESPONSE 3-26:

SCE&G objects to this request to the extent that it seeks information that is not relevant to the
claims, defenses or the subject matter involved in these dockets, or reasonably calculated to lead
to the discovery ofadmissible evidence in this proceeding.

RESPONSE 4-26:

SCE&G objects to Request 4-26 on the basis that certain portions of the documents sought are
protected by the attorney-client privilege. With respect to those portions of the documents that
are non-privileged, that inforination is confidenfial and sensitive information. Due to the
confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCB&G's
administrative offices after the execution of a confidentiality agreement.

Responsible Person: Chad Burgess (legal matters) and Gina Champion

RESPONSE 4-27i

SCE&G objects to Request 4-26 on the basis that certain portions of the documents sought are
protected by the attorney-client privilege. With respect to those portions of the documents that
are non-privileged, that information is confidential and sensitive information. Due to the
confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices after the execution of a confidentiality agreement.

Responsible Persons: Chad Burgess (legal matters) and Gina Champion

RESPONSE 4-43:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCE&G will make the

Page 3 of 9
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information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices after the execution of a confidentiality agreement.

Responsible persons: Chad Burgess (legal matters) and Addison Fotter

RESPONSE 4-44:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices after the execution of a confidentiality agreement.

Responsible Person: Chad Burgess (legal matters) and Addison Potter

RESPONSE 4-69i

SCE&G objects to Request 4-69 on the basis that certain information responsive to this request is
protected by the attorney-client privilege. With respect to the remaining informafion responsive
to this request, that information is confidential and sensitive information. Due to the confidential
and sensitive nature of the information requested, SCE&G will make the information responsive
to this request available to ORS for review and inspection at SCE&G's administrative offices
after the execution ofa confidentiality agreement.

Responsible Person: Chad Burgess (legal matters) and Christina Putnam

RESPONSE 4-72:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices afier the execution ofa confidentiality agreement.

Responsible Person: Christina Putnam

RESPONSE 4-73i

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices after the execution of a confidentiality agreement.

Page4of9
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Responsible Person: Christina Putnam

RESPONSE 4-74:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCEdrG will make the
information responsive to this request available to ORS for review and inspection at SCAG's
administrative offices after the execution ofa confidentiality agreement.

Responsible Person: Christina Putnam

RESPONSE 5-25:

SCEdtG objects to Request No. 5-25 on the ground that it is overbroad and unduly burdensome
because it seeks information that is neither relevant to the subject matter of this litigation, nor
reasonably calculated to lead to the discovery ofadmissible evidence.

SCBdtG further objects to Request No. 5-25 on the ground that it is harassing and unduly
burdensome to the extent that it is duplicative of other requests propounded by ORS. Subject to
and without waiving these specific objections, SCEkG will conduct a reasonable, good faith
effort to search for, identify, and produce, on a schedule to be discussed with ORS's counsel,
non-privileged documents only to the extent that they are relevant to the claims set forth in
ORS's Request for Rate Reliefand otherwise responsive to this request.

Responsible Person: Chad Burgess

RESPONSE 5-26

With respect to Request 5-261(i) through (iii), SCEJkG objects this request on the ground that the
information responsive to this request is protected by the attorney-client privilege.

As for Request 5-261(iv), please see Exhibit JML-2 at the following link:
https:lldms.psc.sc.gov/Attachments/Matter/ScOba125-a47f-4d57-996e-
7 cdc09ba5dSf

For the files responsive to Request 5-2SI(iv), please see folder 5-2S 1(iv) on the
attached compact disc.

As for Request 5-2SI(v), please see Exhibit JML-1 at the following link:
https:lldms. psc. sc.gov/Attachments/Matter/d5dOOf30-155d-141f-
232b 1 fcS6S39f4aS

Page5of9
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For the files responsive to Request 5-261(v), please see folder 5-261(v) on the attached compact
disc.

With respect to Request 5-2SII(i) through (vii), SCE&G is in the process of conducting an
extensive collection and review of its own documents and information which it anticipates
completing by April 10, 2018. SC&EG states that it will supplement this response by producing
responsive, non-privileged, nonwork product documents in its possession.

Responsible persons: Chad Burgess (legal matters) and James Neely

RESPONSE 6-6:

SCE&G objects to Request 6-6 on the basis that the documents sought are protected by the
attorney-client privilege and the attorney work product doctrine. Notwithstanding this objection,
SCE&G states that it is currently conducting an extensive review of its own documents in
connection with responding to subpoenas served on the company by the Federal Grand Jury and
the Securities &, Exchange Commission as well as document requests served in pending civil
litigation. SCE&G states that it will produce non-privileged, non-work product docuinents in its
possession responsive to this request atter this review is complete.

Responsible person: Chad Burgess (legal matters)

RESPONSE 6-7i

SCE&G objects to Request 6-7 on the basis that the documents sought are protected by the
attorney-client privilege and the attorney work product doctrine. Notwithstanding this objection,
SCE&G states that it is currently conducting an extensive review of its own documents in
connection with responding to subpoenas served on the company by the Federal Grand Jury and
the Securities & Exchange Commission as well as document requests served in pending civil
litigation. SCE&G states that it will produce non-privileged, non-work product docuinents in its
possession responsive to this request after this review is complete.

Responsible person: Chad Burgess (legal matters)

RESPONSE 6-8:

SCE&G objects to Request 6-6 on the basis that the documents sought are protected by the
attorney-client privilege and the attorney work product doctrine. Notwithstanding this objection,
SCE&G states that it is currently conducting an extensive collection of its own documents in
connection with responding to subpoenas served on the company by the Federal Grand Jury and

Page 6 of 9
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the Securities k. Exchange Commission as well as document requests served in pending civil
litigation. SCAG states that it will produce non-privileged, non-work product documents in its
possession responsive to this request atter this review is complete.

Responsible person: Chad Burgess (legal matters)

RESPONSE 6-9:

SCEdtG objects to Request 6-9 on the basis that the documents sought are protected by the
attorneywlient privilege and the attorney work product doctrine. Notwithstanding this objection,
SCEdtG states that it is currently conducting an extensive review of its own documents in
connection with responding to subpoenas served on the company by the Federal Grand Jury and
the Securities 4 Exchange Commission as well as document requests served in pending civil
litigation. SCE&G states that it will produce non-privileged, non-work product documents in its
possession responsive to this request after this review is complete,

Responsible person: Chad Burgess (legal matters)

RESPONSE 6-10i

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCAG will make the
information responsive to this request available to ORS for review and inspection at SCEdtG's
administrative offitces after the execution of a confidentiality agreement.

Responsible person: Chad Burgess (legal matters) and Denise Scheible

RESPONSE 6-11:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCAG will make the
information responsive to this request available to ORS for review and inspection at SCEkG's
administrative offices after the execution of a confidentiality agreement.

Responsible person: Chad Burgess (legal matters) and Denis Scheible

RESPONSE 6-12:

Page 7 of 9
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The information responsive to this request contains confidential and sensitive information, Due
to the confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
adininistrative offices after the execution of a confidentiality agreement.

Responsible person: Chad Burgess (legal matters), and Denise Scheible

RESPONSE 6-13:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices afier the execution of a confidentiality agreement.

Responsible person: Chad Burgess (legal matters) and Denise Scheible

RESPONSE 6-16:

SCE&G objects to Request 6-16 on the basis that the documents sought are protected by the
attorney-client privilege and the attorney work product doctrine. Notwithstanding this objection,
SCE&G states that it is currently conducting an extensive review of its own documents in
connection with responding to subpoenas served on the company by the Federal Grand Jury and
the Securities & Exchange Commission as well as document requests served in pending civil
litigation. SCE&G states that it will produce non-privileged, non-work product documents in its
possession responsive to this request after this review is complete. For now, however, please see
the documents on the enclosed compact disc.

Responsible person: Chad Burgess (legal matters)

RESPONSE 6-25:

The information responsive to this request contains confidential and sensitive information. Due
to the confidential and sensitive nature of the information requested, SCE&G will make the
information responsive to this request available to ORS for review and inspection at SCE&G's
administrative offices after the execution of a confidentiality agreement.

Responsible Person: Chad Burgess (legal matters) and Jim Landreth

RESPONSE 6-30:

Page 8 of 9
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a. Attached are files providing documentation that supports the fuel carrying value as of
December 31, 2017. Working Excel files are also provided. In addition, in the first quarter of
2018, SCE&G recorded a further impairment to the carrying value of the Unit 2 and 3 fuel based
on current market prices. Attached is the journal entry to record the incremental impairment in
March 2018 along with supporting documentation and working Excel files. Also attached is
SCE&G's nuclear fuel impairment assessment memo. Please note that certain portions of the
memo contain information that is protected by the attorney-client privilege. SCE&G has redacted
the information fmm the memo that is protected by the attorney-client privilege.

b. The disposition of these nuclear fuel assets has not yet been determined. SCE&G has engaged
a third party consultant to perform an analysis of current market conditions, future market
forecasts, contract options for use of the fuel, as well as, potential market opportunities to either
sell or process the fuel into a form useable in Unit 1. SCE&G has received a preliminary
draft of the consultant's report and is currently reviewing its results for accuracy and
completeness. A final report is expected in May 2018. The Company will consider the final
report findings, along with other factors, in evaluating its options concerning the disposition of
the fuel material acquired for Units 2 and 3.

Responsible person: Keith Coffer, Jr. and Michael Shinn

RESPONSE 6-31i

a. Appropriate retail allocation factors, as audited by ORS, were provided with response 4-71. A
portion of the supporting information for the calculation of the retail allocation factors contains
confidential and sensitive information. Due to the confidential and sensitive information
requested, SCE&G will make the information responsive to this request available to ORS for
review and inspection at SCE&G's administrative offices after execution ofa confidentiality
agreement. Notwithstanding the foregoing, a redacted version of SCE&G's supporting
information is on the enclosed CD entitled "Attachment 6-31 (REDACTED)."

b. SCE&G's existing wholesale contracts for power supply to Orangeburg and Winnsboro
include provisions under which the stated rates would have been adjusted when VCS2 and VCS3
would have come on-line. However, the stated rates in these contracts do not break out
specifically identifiable cost components (beyond fuel and other variable costs) for recovery, and
no adjustments to the stated rates in these contracts are specifically triggered by the abandonment
ofNND. However, NND abandonment costs may be considered going forward in the
implementation ofany applicable formula rate calculations. The costs related to NND
Transmission, which are not being abandoned, will be included in the FERC Transmission
formula rate as those projects are placed into service.

Responsible person: Allen Rooks, Eddie Folsom

Page 9 of 9
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powau I 01 arvlwo x. cnae surttess
Director a Deputy General Counsel

May 16, 2018

Jenny R. Pittman, Esquire
South Camlina Office of Regulatory StafF
1401 Main Street, Suite 900
Columbia, SC 29201

RE: Friends of the Earth and Sierra Club, Complainant/Petitioner v.
South Carolina Electric & Gas Company, Denudant/Respondent
Docket No. 2017-207-E

Request of the Ofhce of Regulatory Staff for Rate Relief to South
Carolina Electric & Gas Company's Rates Pursuant to S.C. Code
Ann. b 58-27-920
Docket No. 2017-305-E

Joint Application and Petition of South Carolina Electric & Gas
Company and Dominion Energy, Incorporated for Review and
Approval of a Proposed Business Combination between SCANA
Corporation and Dominion Energy, Incorporated, as May Bs
Required, and for a Prudency Determination Regarding the
Abandonment of the V.C. Summer Units 2 & 3 Pxoject and
Associated Customer Bene6ts and Cost Recovery Plans
Docket No. 2017-370-E

Dear Jenny:

We xeceived your May 9, 2018 letter regarding the responses ofSouth Carolina
Electric & Gas Company ("SCE&G") and Dominion Energy, Inc. fq)ominion Energy").

These responses were entixely consistent with the statutory provisions you cite, and
they follow what has been years-worth ofprecedent in responding to similar requests.

(Continued...)
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Jenny R. Pittman, Esquire
May 18, 2018
Ps 2

With. each xesponss, SCEftG and Dominion Energy made a good-fiuth effort
to provide information and address fully tbe. substance of each request. Foz those
zequests as to which SCEikG ox Dominion Energy objected& w'e described the basis for
the objection and provided more than sufficient infozmation to allow. the Office of
Regulatory StaK("ORS") to undexstand and evaluate the response; While we believe
that the zesponses were appmpriate in all respects, we nevertheless appreciate the
opportunity to pxoylde more information, through this letter and our upcoming
,supplementalzesponses.

Your letter raises thzee; separate issues of significance: (1) 'allegedly
insuNcient ox non-zesponsiv'e responses; (2) c'oncerns over the"specificity ofprivileg
objections; 'and (8) similar concerns xegarding assertions of confidentiality. This
letter addresses each issue.

If 'n
!

We havezeviewed thevarious requests as to which you contend responses were
insufficient or non-responsive: Without agxeeing with your position that the prio
xesponses were inadequ'ate, SCEikG and Dominion Energy aze supplementing
response 8-8, a copy of which is snriosed with this letter, and, as appropriat, will
supplement promptly the response'o request 1-20. To clarify tbe ccmpames'ositions

with xsspect to ceztain requests, SCE&G is supplementing responses 1-22;
4-27'I and4-89; andDominion Energy is suppismentmg response 4-26. Copies ofthese
xesponses am enclosed with thh lett'er.

With regard to requests 1-119; 1-174; 482; end 4 88, which seek the production
ofinformation related to the recently enacted federal tt'bi law,.SCES'G and Dominiou
Energy are continuing go evaluate the effects of federal tax reform. Through our
responses we informed ORS:that our analysis of the new law:Is on-going and that, we
will update our responseswhen this.scope ofworkis completecL As ofthedate of this
letter, this analysis is not yet complet'e. Ry way ofthis letter, SCEdzG and Dominion
Energy aifirm their prior statements that when the analysis is concluded, ths
companies will supplementpxxuuptly its'responses as.appropriate.

As. to xequests 3-24; 8-25; and 3-26, we maintain the position that this
infbrmation is irrelevant and not a proper axes of inquiry by the QRS. Tha't there
were allegedly "unlicensed engineexi"working at V C. Summer-assuunng that were
true -'has no bearin on uny issue pending. before the PSC, now or in the foreseeable
future. Particularly considering the compls'x ahd much more spe'cific xequizemsnts
of federal law that determine licensing and qualifications fcr contractors involved in
the Project (and, that there is no contention that these requirements were .not met),
we do not understand the relevance of questions xelated to specific stats licsnsurss.

(Continued.. )
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Jenny E. Pittuum, Esquire
May 16, 2018
P

SCE&G also maintains Iits position that documents xesponsrve to Request 5-25
am irrelevant; You may. be atzare that in the ratepayer cases currently pending in
stats court, the court recently denied. a moron to oompel that sought substantially
the same information, ln addition, and much like.SCE&G infiuxned the court in
response to that motion to, compel, SCE&G has srid. will continue to prcduce to the
ORS material relevant to the dxdms at issue in pr'ocsedings involving the ORS. But
documents sxw not made xelavant to'he issues pending here mezely because they
were pmduced to governmental entities inothsr proceedings. Thus,.SCE&8 will 'not

agree topmduce to the ORS mateiial simply because that material was produced in
other proceedings.

Finally, SCE&G maintaine the position that its xesponss to Request 4-76 was
appmpziate and c'omplete.. That xsquest seeks "a calbulation of the income tax
expense included in SCE&G's present revised rates,based on the test year used in
the 2016 revised rate proceeding.", (emphasis added). SCE&G pzovided 'that
calculation. Your letter contends that.t'e response was deficient in that it dul not
pzcvid's "the totalincome tax expense indudedin,present rates" But "present rates",
as mentioned in your letter, are not the same as "present revised rates", which was
the subject ofthe original request. Revisedrate pmceeihngs are associated with nsw
nuriear developxcent, and in 'response to th'xs Request, SCE&G pmvided infixrmation
as to thaincome tax expense inriuded in those 'xevised rates.

A number .of ORS's requests seek to discover information that is plainly
privilegecL For exuunple, several requests seek information xxdsted to the Bechtel
Repoit. Sse Request Nos. 2-5, 6-6, 6-9, In your letter, you state that "Bechfel
Coiporation was nothued fordaims consultancy, therefore the assertion ofattorney-
chent pxivilege with xespect to Bechtel being hized in preparation of litigation does
not appear to apply.s This i's not correct Bschtel was retained at the dizection of
counsel to prepare materials that would assist counsel in rendering legal advice
regax'ding 'the Pmject. Thus; information related to the Bechtel Report is, in fact,
privilegedand pmtected by the work product doctrine.

Further, to the extent the requests seek information xegsrding SCE&G's
abandonment axxalysis, SCE&G has asserted pzivilege daims because that analysis
was prepazed for and at the direction ofoutside legal counsel See Request No. 5'26,
As such, it is pmtscted by the attornsyriient pxivilege andre work pxoduc't doctrine.

These are just twe examples of the privileged infiirmation that, the ORS's
requests seek. Yye azs working to cxeate a privilege log that-provides mom
udbrmation as to all of these privilsgeriaims. Note that some ofthe zeque'sts seelx a
significant volume ofprivileged information, sc it, will take some time to complete the
lcg, but we w'iEpxovide it to you as soon as practicable.

(Continuied...)
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Jenny R. Pittman, Esquire
May 16, 2018

You, have also asked for additIanal information 'regarding confidentiality
designations. We continue to believe that it is appxopriate and warranted for the
ORS to execute a simple confidsntiality agreement that preserves these legitimate
interests and, facilitates the ORS's request for additional information related. to the
Pxoject an'd tnexgsr; In the msanthne, for many of these documents, SOEdtG and
Dominion Energy have agreed to make materials available to the ORS at SCElbG's
corporate office or the law ofilces of Nexsen Prust, LLC pending execution of a
confidsntislity agreement. These reasonable measures axs typical in discovery, as
you know, and they do not interfere with ths ORS's desire to review relevant matexiaL

In any event; we have categorized below the confidenfial documents that the
QRS requests seek, and we have described in detail the basis for the confidentiality
desi'gnations as'o each category. %'e sre evaluating the documents that fixll within
each, category to oonfirm our prio.confidentialitydesignations. We will produce any
documents that we Me'niffy. as to which. prior confidentiality designation can be
withdrawn.

.1. ~Bc d.

We have several concerns about producing board minutes, and, materials
presented to the'oards regarding the mexger of SCANA:and Donu'nion Energy„
'which, as you know, is still pending. Sss Request No. 1-22, 4-2@ anfi 427. Board
minutes axe among SCANA's and Dorm'xiion Energy's'most sensitive materials as
they reSect detafied discussions about the most essential of the companies'trategic
.plans. The minutes axe not public and their disclosure'is limited internally. The
same ie true for materials pmsented during hoard meetings, and the sen'sitLvity of
tide information is particularly existent for,materials related to the pending merger.
That merger hss not dosed; as you know. Disclosure of those materials ruu's the
risk of interfering with the companies'bility to effectively negotiate and finalize
the mergerand dthsx potential 'future transactions.

2. Do
" *" s

We are also concerned about producing detailed information about
compensation and benefits ofSCAG employees without approprikte confidentiality
protection. Ssc Request Nos. 1-44, 1-46, 6-10 6-11, 6-12, 6-18. The ORS hag requested
extensive information about how SCE8rG compensates certain,:employees. Those
xequests implicate bothpersonal and corporate 'confidentialiiy concernsas responsive
documents will reveal information that SCEIbG employees consider to be .sensitive,
es well as SCE4rG's strategy in compensating these employees Such information is
not publicly disriosed and xemains confidential internally.

(Continued...)
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Jenny R. Pittman, Esquire
May'6, 2018

3. u

SCE&G has asserted confidentiality in response to three requests based on a
preexisting obligation to maintain confidentiality. See Request Nos. 4-48, 4-44, 6-28.

SCE&G has contractually'committed to maintain the confidentiality of the
documents responsive to these categories, and its designation allows SCE&G to
comply with its contractual obligationa

4. n A u ' els

The ORS bas also made a number of requests for various corporate financial
and accounting models. See Request Nos. 1-29, 1-147, 2-3, 4-66, 4-72, 4-78, 4-74, 6-

81. This is sensitive financisl information that SCE&G relies on in mating strategic
business deoisione. Disclosure would reveal non-public data and analysis, and it
would impact SCE&G's competitive position.

Lastly, SCE&G is concerned about the disclosure of confidential audit reports
and materials prepared by third.party consultants. Sss Request Nos. 1-23, 2-7.
Reports prepared by SCANA's Audit Service Department Ibr SCE&G and. SCANA
contain highly sensitive, non-public data that informs strategic decisions by SCE&G
managepmnt. Any reports or other materials prepared by third-party, consultant,
AECOM, are similarly confidential and non-public.

We will supplement our responses, es noted above, as soon as possible. Please
let me know ifyou have questions in the meantime.

J. David. Black
On behalfof Dominion. Energy

KCB/kms
Enclosures
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EXHIBIT "D"

SOUTH CAROLINA ELECTRIC & GAS COMPANY
OFFICE OF REGULATORY STAFF'S CONTINUING

AUDIT INFORINAT)ON REQUEST
DOCKET NO. 2017-207-E (2nd Continuing AIR)
DOCKET NO. 2017-305-E (1stContinuing AIR)
DOCKET NO. 2017D7lhE (1st Continuing AIR)

~RE ~EST1- g:

Please provide a copy of the SCANA.Minutes of the Board of Directors Meetings
foreachmeeting held from Januaiy 1, 2015 through December 31, 2017.

The documerits responsive to this request contain confidential and sensitive
information. Therefore, SGE&G will make this Information available for review
'and inspection by ORS Staff.at the Company's corporate headquarters. Access
may be coordinate by contacbng Chad Burgess at 217-8141, during norinal
business hour'.

RST SUPP E ENTAL RESPONSE 1-22i

SCE&G ob)sets to. Re'quest 1-22 on the basis that ceitain portions of the
documents sought are protected by the attorney-client privilege. With respect to
those portions of the documents that are non-privileged, that information is
cohfiderrtial and sensitive information. Due to tlie confidential and sensitive
nature Of the information requested, SCE&8 wlfi make the informafion
responsive to'this request available for review and inspection by ORS Staff at the
Company's corporate headquarlers after the execution of a confidentiality
agreement.

Responsible persons: Chad Burgess (legal tnatters) and Gina Champion
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EXHIBIT "D"

SOUTH CAROLINA ELECTRIC S GAS COMPANY
OFFICE OF REGULATORY STAFF'S CONTINUING

AUDIT INFORMATION REQUEST
DOCKET NO. 2017-207% (4th Continuing. AIR)
DOCKFT NO. 2017405& (3rd Continuing AIR)
DOCKET NO. 2017475k (3rd Continuing AIR)

Please provide an estimate of the type and amount of GAPEX projects planned
by SGEB G foi tha years 2016, 2019, 2020 and 2021. Phase identify how these
CAPEX projects will be financed pcst-merger..

RESPONSE 34I:

CAPEX projects'ill b'e funded in a manner as to optimize, in ths most cost
efltclent manner, tlia capital structure for SCE5 G. This would consist of some
combination'of Short and lorig term debt and equity,!ndudtng cash from
operations.

FIRST'SUPPLEMENTAL RESPONSE 34

Below is an estimate of the,type and amount of CAPEX projects planned by
SCESG for the years 2018,2019,:2020 and 2021.

Estimated Capital Expenditures
5(Millions)

2018 2018 2020 2021
SCESGt
Gerieralhn
Transmission S DisL.
Other
Gas
Common Non-Ugf
TotalSCESG

124 145 340 223
229 203 .226 233

12 23 26 24
98 1'05 '13P 139
3 11 9 9

466 487'33 628

Resp'onstbis Persons: Christina Putnarn (SCANA/SCELG) and Sarah French
(Dofninion Energy)
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EXHIBIT "D"

SOUTH CAROLINA ELECTRIC St GAS COSIPANY
OFFICE OF REGULATORY STAFF'S CONTINUING

AUDIT INFOIMSATIOM REQUEST
DOCKET NO. 2017&07-E )5th Continuing AIR)
DOCKET NO. 2017%05% (4th Continuing AIR)
DOCKET NO. 2017470-E (4th ContlnutngAIR)'rovide

0 copy of ail studies„analyses; or presentations made Io the Dominion

Board of Directors In regards to the proposed marget;

Dominion Energy objects to Request 4-25 on the basis that certain portions of
the documents sought are protected by the attorney-dlent privilege. With respect
to 0tose portions of the documents that are non-privileged, that information Is
conildential and sensitive infor'mation. Due to the conndential and sensitive
nature of the irrformation requested, Dominion Energy will make the Informagon
responsive to. this request available to oRs for review and inspection at
SCEB G's administrative oltices after the execunon ofa conildenhality agreem'ent.

Responsible Person: Usa Booth ftegal matters) and Karen,Doggett

The preserrlatloni to Ihe Dominion Board of Directors responsive to this request
have been determined to .not contain privileged Information. Due to the
confidential ahd senslnve natura df the infor'mation requested, Dominion Energy
wig malar the informal)on raapensive to this request available to ORS for review
and inspection at the Iaw offices of Nexsen Pniet, LLC after the execution of a
conndentlagty agreement.

Raspooslbh Person: Llsa Booth ge'gal mattem) and Karen Doggett
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EXHIBIT "D"

SOUTH CAROLINA ELECTRIC & GAS COMPANY
OFFICE OF REGULATORY STAFF'8 CONTINUING

AUDIT INFORMATION REQUEST
DOCKET'NO. 2017-207-E (5th Continuing AIR)
DOCKET NO. 2017405& (4th Continuing AIR)
DOCKET NO. 2017470-E (4th Continuing AIR)

RE VEST 4-27:

Provide a copy of all studies, analyses; ar preserltations made to the SCE&G

Boaid.of Directols in regards to the proposed merger.

RESPONSE

4-27:-'CE&G

objects to Request 4-26 on the basis that certain portions of the
documents sought are prolected by the attorney-client privilege. With respect to
those portions of the documerits that are non-priv)leged, that information .ii
confidkntiai and sensitive infcrmagon Due to the,con5dential and sensitive niture
of the information requested, scE&G will make the information responsive to this
request available to ORB for review and inspection at SCE&G's administrative
offices after theexecution of a.confidentiality agreemi.nt.

Responsible Persons: Chad Burgess (legal matters) and Gina Champjon

8 PPLE E T P N E4-27:

See Response 4-26. There are no studies, analyses, or presentations made to
the SCE&G Boa'rd of Directors in regards to the proposed merger. Any.studies,
analyses, or presentadons.made available to members of the.SCE&G Board are
addres'sed in response to Request 4.-26.

Responsible Persons: Chad Burgess (legal matters) arid Gina Chslnplon
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EX HI BIT "0"

SOUTH CAROUNA ELECTRIC 5L GAS COINPANY
OFFICE OF REGULATORY STAFF'S CONTINUING

AUDIT'tNFORIIATION REQUEST
DOCKET NO. 2017&07-E (5th Cohtinuing AIR)
DOCKET NO. 2047M5& (4th Congnuing AIR)
DOCKET NO. 204 M70-5 ]4th Cbn8nulng AIR)

Provide a copy of all arielyses perl'prmed by or for.SCHLG that.,assessed the
monetization andlor the economics of the monetlze5oo of the Toshlba payment.

RESPONSE 4~:
SCEILG objects to Request '4-69'on the basis th'at certain information responsive
to this request is protected by the attorney-csent pdvsege. With respect to the
remaining informason responsive to this 'requeSt. that information is contidsntiai
and senslthre informa5on. Dus to the.consden5sl snd sensitive nature of the
information requested, SCESG wsi make. the Infcrmatlon responsive to 55s
request available to ORS for review snd inspection at SCELG's sdmintstradve
ogicea, after the execution of a consdentislity.sgreemenL

Responsible Person: Chad Burgess (legal matters) and Christina Putnam

FIRST PPLEMENTAL RESPDNSE4%0:

SCE8 8 objects to Req'usst 4-69 on the basis that certain information responsive
to this request's protected by tlw aaomsy&ient prlvsege. With respect to.
the remaining infcrma5on,responsive to this request, please see
attached.

Responsible Persens: Chad Burgess (legal mattere) and Chnstins Putnsm
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EXHIBIT "E"

M f m atee 00 er CEO

~ Assessment is not . (and has never been.„ intended to posidon Owners for gtigation ... but we
are not going to give up ow rights to anything.

~ Wenkk PO approach ... Is to protect Consortium from the Southern project.

~ We understand the Consortium's sensitivity regarding Southern ... and are fine with developing
an Assessment Work Product protected by a privileged and non4iscoverable attorneydirected
vehicle.

~ Our inability to put a simple agreement into place ... leaves the Consordum looking like It has
something to hide ... relaxl

~ The purpose of the Assessment h to make the Owners/ Censor@urn/ and Project successful.

~ Roderlck 5 Asherman ... dearly understood the purpose of the Assessment and its goal . and
pledged their full support in face-to-face meetings with our CEOs on jun 10 (Ashennanj . and
lun 17 (Roderickj.

~ The Owners are going to perform a 1 Party Assessment of this project ... It will be led by
gechtek

~ We are asking the Consorthm for its cooperation.

~ For the Assessment to be successful ... the Censor@urn needs to be open and transparent about
the project and its Issues ... so that solutions can be designed to make us all successl'ul.

~ If the Consortium Is not going to be open and cooperative with this plan. unfortunately the
Owners will be left with one path forward Illtlgatlon) . end we do not want to go there.

Congdentkd Competion Sensigve
Bopdetary Buskursa information

0017I 647
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EXHIBIT "E"

ATTORNEY CLIENT P RII/ILEGED—CONFIDENTIAL

General Talkin Points fo ear Construction M etln -November 14 2014

1. OWNE HOULDN TBEI 0 KEA ON

The burden to resolve the current dispute is on the Consortium, as both parties within the
Consortium are at fault in causing unexcused project delay. Owners have withheld $28,365,017
in overpaid progress payments and $2,056,360 in milestone escalation froin Invoices received
through 10/01/14, by March of 2015 the aggregate withheld figure will be $75 million. CBI is

under increasing financial pressure as a result. Every day construction work continues on site.
A settlement now in effect rewards the Consortium for late work. Other than having the
matter settled, there Is no immediate reason to force a resolution.

2. LEGAL 0 N RVI

The EPC agreement caps Owners'iquidated damages at $150 mgllon. At this Juncture, we do
not have proof of fraud or other business wrongdoing that would allow a Court to set aside
those agreed damages under New York law. We continue to research this point, but there Is a

substantial dsk to the Owners that, in spite of the Consortium's continuing unexcused delays,
our damages remedy will be insufficient to cover losses.

3. TH EIS DISA E ANI N E F POTENTIAL SElT ENT

Santee Cooper cannot agree to the 11 points of settlement proposed by SCERG, and specigcally

disputes an offer to reset liquidated damages at $300 million in event of global agreement.

4. RE UIIIE CON UM TO RESOLVE THIS IRSAGREEMENT INTERNALLY

From the start of construction, the Westinghouse unfinished design has impeded the
Contractor's ability to perform. Over and above that, Cggd has been unable to fabrkate
submodules to NRC standards while maintaining a schedule. Westinghouse/Toshiba has the
burden and wherewithal to internally satisfy CBRI's daims, A capitulation at this point by
Owners only reinforces the problem and enables It to continue. Westinghouse has chosen this
contractor and hopes to sell the AP1000 worldwide. If necessary, before any offer is made to
the Consortium, Owners'enior management should go to Westinghouse senior management
to point this out, and on to Toshiba if required.

5. OWNERS SHOULD PURSUE ADDITIONAL CONSTRUCTION MANAGEMENT EXPERTISE

Going forward, heightened oversight of the project should be exercised by Owners, Including

the procurement of additional construction management expertise.

Conildenilal Competition BensNve
piopflsuvy Bllsiness I foimagon

eius o~ o~ a

0017861T
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EXHIBIT "E"

6. OWNE PURSUE MORE AGGRESSIVE RGET COST REOUCTIONS

In addition to withholding payments for additional storage costs, we should consider reductions
for other target costs (e.g., make adjustments for poor direct craft productivity factors, and
excessive numbers of field-non.manual and indirect craft personnel).

7. OWNERS LO EAN CL VII REMEDY

Article Vll of the EpC entitled 'price Adjustment provisions" allows Owners to pursue a
reduction in construction costs when the inflation rate and other cost changes are favorable.
These market conditions have occurred In Owners'avor. We should immediately notify the
Consortium of our Intent to pursue this contractual remedy.

Confidenllal npeetlon gensNve
Proprknary Guslnesa I fonnaaon

FOIA Exemot Rnsoonsn

881 78818
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EXHIBIT "E"

Please do not hesitate to call nte ifyou need anythhtg — I'nt sure we will be bach in touch
soon.

Have a Great Weekend,

Michael Crosby

Ftwmt Albert, Crafg [mtuao:cmatbcttOBechtet.cern]
settn hursdtrt Febrtnty 05, 2015 lh00 pM
To: Carte, tonnte; Crosby, ttchact; Crosby, Mtrhmt; Carter, toasts
Cu Adams, Mtks A. (Bgfl; Trouhnan, Tyrone; yyatscn, Marly
SubJect: DRAFT Pmposat hom Bechesl

Attached is a dnrtl of thc proposal we committed to providing, snd bdow is e draft of the text l would include in
a letter transmitting the Snsl/formal proposal. Please advise of any changes you would like us to mate,

Dear Lonnie snd Michael,

Thanks agaia for meeting with Mike Adams and me on January 24 to discuss the status ofthe V.C. Summer
project. Successful dehvcry ofthis pmject is obviously essential for Sautes Cooper, SCANA, snd your
connectors, but it is also vitally important to our inctustry snd to Bechtel. We undetstand bow importsnt it is to
you that the project be executed in the most prudent manner posiuble aud that tbe new units be dcgvered at the
earliest possible completion date.

Bechtel has supported a munber ofowners in~ indcpendem — ofoomplex BPC projects
snd we are committed to nuddng a team ofsenior Bechtal prssmmcl available to support such a review on V.C.
Summer. We are very knowledgeable ofthe AP1000 desiga basis and our bmsd experience with warM-wide
supply chain management, grass-mots nudear construction, and executing mega pmjects that lcvcmge large

cocfidentist Ccmtsuttton Benstttve
pfotxtetety Bcstrtcss Illfomsrttoc

00079114
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EXHIBIT "E"

scale modulmization pmvides ue with the insight needed to understand the complexities snd challenges to
deliver this pmject,

Gives the importaace aad magnitade of this project, I handpicked Bcchtel Senior Vice President Mike Lewis to
lead our proposed assessmeat team. Mike is one ofour very best pmject managers for complex, mega ymjects
end is currently serving as our corporate Manager ofConstruction, the most senior construction manager in
Bechtel In addition, we have included other senior managers on the teun who have very succceegd history
working at V.C. Summer.

In tenue ofthe assessment, we pmpose that our team fbcus on muhsstandtng the current statue and orecaetM
path to completion thmugh various aspects ofthe pmjcct inciudintp deeiga; supply chain maaaysneat, with
emphasis oa module Srbricabon; consbucbon; and stertup. With WEC's support, we can focus on getbng a
dear picbuu ofthe status of the WEC design end licensing eBbrts sad evaluate how those activities may impact
the future yath to complebon. Our team will rwdew project mebics snd myorts; interview select owner and
contractor pcn»nnel; and visit thc site and ksy Stbricetion ihcilities to evaluate the health ofthe pmject
execution plan and the thoroughness ofthe current forecast — Som both a schedule and cost pcrgnmanec
yerepecbve.

Note that our review will focus on the methods and tools being used to manage pmject execution, changes, snd

( iske, but will not review the attribution ofpast impacts or validity ofsay pending or fsbno claims, Beyond the
numbers, we plan to assess the deyue to which all parbes am aligned in e positive pmjcot cultme focused on
the quality and sf%clancy ofpmj ect delivery. We will sh» look for poential opportunities to tailor contractor
oversight given thc curmnt pmject status and circumstances.

As pertofour assessment, we will provide you with our initial conclusions and reoommeadatioas focusing on
the most prudent path forwanl, and what that means ia tenne of cost and schedule to imymve the taqccbny of
the pmject. We are congdcat, based on our experience in the iadusby and with assisting owners ia completing
complex ymjects that we esn pmvide recommendations that will help you and your current~ with
delivery of your pmject.

The effort for sn assessment ofthis msgnitade will requ'ue appmximately 10 senior managers, wgl last 8 weeks
in total, and will coat S 1 million. Attached is a DRAFf yroposal that outbaes and further deSnee the details for
bow the assessment will be executed, key members ofthe team, c»mmemial considendions, documeats and data
that am aecdcd Som the pmject to sapport the assessment, and the ymposed topics Srr the sssessmeat
report. Additional information on Bechtcl's experience with the Ap I000 technology snd other relevant pmjccte
is also included.

We look forwanl to supyorting you in this endeavor and am preysred to start at your request. I suggest we
quickly set up a follow~ meebng with some ofour key team leaders to hrlhcr discuss this agbrt in detail sad

CoretrenWsl Competition Senstavo
roarletarr Suslnees Inronmsacn

I

00070115
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EXHIBIT "E"

answer any of your questions. We are prepared to formally issue this pmposal if it meets your expectations snd
can obviously incorporate sny changes you would like I would be happy to help ftnaitxe our prcpesaL Ty
Troutmsn, our General Manager for Nuclear Power, who is copied on this email aud can be tuached at~~ can also help coordinate this follow on discussion. Please let me know ofany questions.

~1t1tt*141&tJ4411sll111*11~ ill%1*sllt40tlttetll11ssstssscttslslsslcsslH111llest
WARMING-7bls e.msti message originated outside ofgsntcc Cooper.
Do not click on any hnks or open any attachments unless you atu conldent it is fmm a trusted comes.
lf you have questions, please call the lT Support Center at Bxt. 7777.
~ 11t1I11OIOIII1101014&I ~ 1*11011I11111H\1OHIIOIiOIIPIIHAIOIII41PPIOIIH1111ss11

ConMenM CompeNkm gensNve
Proprietary Business Infounauon

00079118
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EXHIBIT "E"

~ggARS KEVIN B

Frc:
eah

Cc:
SubJect

Albert, Craig [cmalbert aechtel.corn)
Monday, July 13, 2015 249 PM
tousle Carter, MARSH, KEVIN B
Adams, MNcr A (BGI); Carl Rau; Troutmaa, Tyrone
Fwu: Scene/Srmbm Cooper (SS) Becblel (S) Meeting

'This is an EXTERNAL email. Please do nol d)ck on a link or open any atlnchmenta unless you are
oonfident it ia from a trusted source.

Kevin, Lonnie,
We were excbaag(ng emails internally about what we should discuss tonight. Decided just to forward to you
uaflitere& Ofcourse you may have other items snd sre flee to add/de)ale flom our list.
"SS" is you and "B" is us.
See you in couple hourL
Craig 1

l

Begin forwarded message:

Date: July 13, 2015 at 12:27:40 PM BDT

( Cc: "Adams, Mike A, (BGQ" bec co, "Troubnsn, Tymne"

Subject: Rer Scans/Saatee Cooper (SS) Bechtel (B) Meeting

Looks like good flpw. We certainly want to hit each item before ead.

1 rrordered a bit below based on~ the question 'what is Bechtel's inteat ofmtg':
e 1) to understand SS sense of urgency (ncd to~ a high oae). We sre ready to go aad

prepared to gc quickly. Need contmct, then the info.
~ 2) get a sense flom SS ofwhet we can expect flom consorlium regarding their disposition sad

support of our eifort And expectahons for 7/28 consortium meeting.
~ 3) high level aligament on what assessrncmt is and isa'4 (duce paths ofassessment:~ dm

gggsotlhm. sad 3IJIygtgight. Not claims consultancy)
e 4) discuss how we plan to appmach assessment
w 5) to shae some very initial obscrvsfloas (SS too bsadeoff, over-delegathg, ...)

6) discuss level ofownership within SS of this assessment. And who is chmge agent
7) anything else they can discuss of future events/changes/pleas that would impact pmject.r 8) flequency ofCBO-level check-ins aad level ofdebul in those meethrgs.
9) at risk ofbeiag presumptuous, discussioa about qreyond the~f (Watts Bar 500)

We csn discuss status ofPUC along the way.

( See you st ahporb

Conlldeaasl CenpetNM Sensiuve
Proolhrbuv Business Intcrmatlcn

00024735
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EXHIBIT "E"

July 9, 2015

Subject: Summary of Bechtal's V.C. Summer 2 BS ManagementAssessment Scope and Approach
Raferencm Bechtel's Assessment Proposal, dated February10, 2015

SCANA and Santee Cooper requested Bechtel to perform an overag assessment of the V.C. SummerUnits 2 Ik 3 project (Project) with the objective to assist the Project owners in better understanding thecurrent status and potential challenges as a Brst step In helping to ensure that the Project is on the mostefRdent trajectory to corn piedon. The assessment Is ucpected to take eight (5) weeks and wN documentthe Ident%ad rhks, observations, and recommendsuons by the Bechtel team ln support of the aboveobjective.

a. Evaluate current status of forecasted

completion

plan foe Design; Ucenslng Supply Chain; andConstrucuon

b. Focus these evalua5ons on the Issues that have caused impacts on the Project to date
c. Review and comment on the current project management tools and work processes being usedto plan and execute the Project

d, Review and comment on the mitigation plans and/or recovery plans put into place snd evaluatetheir effectiveness to data

e. Review and comment on the change management processes being used on the Projach throughcompletion snd turnover of the units

f. Develops Final Report that wgl contain anoversg Execugve Summary along with s namrtlvedescribing the current status, Identiged risks, observauons, and recommendatkms for the
folkrwlng Project functions:

~ Project Management
~ Project Controls
~ Engineering
~ Ucenslng
~ Ctuagty Awurance/Quagty Control

BECHTEL CONFIDENTIAL

Page1of 2

Congdangal rnpeti5m Bensiihe
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~ Supply Chain Management
~ Module Construcuon
~ Construction
~ Startup

~ i r. ~ ~: During this phase, the team wgl evaluate the current status of the Pm)act
Indudfng Design; Lkenslng; Supply Chain; and Construction (ed., scope control, schedule (plan
verses actual), staNng (plan verses actual), budget (iden verses actual)). This Phase wi tahe
approximately one week alter receipt of documents requested. Based on review of the
documents received, a more detaged plan for the assessment may be necessary.

~ ~: Bechtel team will Interview the SCEE G/Santon Cceper leadership team members to
get a good understanding of how the contractors are organlted andmanaged and ln gauging the
current EPC culture and potential Impacts to the execution approach on the Project. The gst of
the leadership team members In quesdon wgl be provided at the conctuskm of the data
vagdatlon phase.

During this period, the Bechtel team will break out by their
assigned funcdonal area and workdirectly with Sci/scABA and consortlwn team managers
responsible for their respective funcdons. The Bechtel team wgl focus on a review of the various
toob, documents, and mports and theIr ablgty Io support the eNdent and Orner pkrnnlng,
management and completion of the Project

BECHTEL COffflDENTIAL

Page 2 of 2

Congdenual Compeggon Bensigve
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Cfog, Rglc)taai

I
Flolsl:
genh
Tce

Sub)ecb

Alberk Craig vcmalbertegechtel.com&
Tuesday, August 2$, 2015 805 AM
Crosby, Michael
Re: item 4

Michael, I completely understand your advice.
I was trying to be as forward leaning and provocative as possible knowing that you would whittle us back to the rightplaoe at this time.
Our plan on the cell wig be to:
1) explain at high level why we have a concern;
2) update pmless made thus far and describe obstades encountered. We wig point out what we have received andwhat we ARE able to do with It; what not able to do and why It matters;
3) Then we wig make suggestions. We wRl gently follow Row of the long email I sent you and follow Kevin's lead and notpush unnaturally hard. At minimum, we'd like to get Kevin to agree to continue weekly call and have him agree to adviseWestinghouse and CBI executives to take this seriously and that Bechtel's Input will be necessary/helpful to Ownms tomsolve bsues with Consortium. Also would like kevin to support a meedng between Bechtel executives andconsortium's to improve mutual understanding.

We wai be flexible and careful on the cell and follow your advice.

Sound about rlght7

& On Aug 24, 2015, at 9:43 PM, Crosby, Michael cmlchael.crosbydpsanteecooper.corn& wrote:
& Craig,

& I believe the email approach is too aggressive at this point ... and may even place Bachtel credibility at risk. Let's talktomorrow If ws can ... before noon Is best for me ... but I wgl take your call whenever.

& Unfortunately we need to Invest a couple of weeks of laying an appropriate foundation with Kevin before launching ...at this point 4 couple more weeks Is Immaterial.

» We had a Board meeting today ... and received excellent support. We wgl not be making any dedslons regarding theConsortium or the pro)ect moving forward without a completed Bechtel Assessment ... Rodedck wgl be hearing that(again) soon ... Information wgl flow to the extent the Consortium has any to offer.

& in fairness to Kevin we need to ease him into the pool. This Is going to be difgcult for him to swegow, digest and thenpush down Into his organization. Lennie will have to coach and support him as he works through It ... and It wgl gkelyrequire ScAisA Board support to execute a big move.

& Carl (and you) have excellent rapport with Kevin (my observation). If the call is truly Just CEOs ... be bold and beginve*agzlng your obswvatlons ... provide examples and lay the fioundatlon. Play offof Kevin's tone ... Lonnle wig helpyou.

Congden5al CompeBBon Sensitive
proprietary Business InfonnNw
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» Lays talk tomorrow.

» Michael R. Crosby
» IPad

»» On Aug 24, 2015, st 6:30 pM, Albert, Craig &cmalberttwgechtel.corn» wrote;

» Michael,» Below ls a draft note regarding a stronger intervendon sedan {item 4). Let me know your thoughts and If you'd like todiscuss.
» Carl and I appear to have btst scheduled s cell tomorrow at 4 with CEOs. Too soon to launch tide? Perhaps you csnadvise your thoughts on this snd how dose we walk up to It in the cslL
»» It's quite aggressive but does stimulate thoughts. Let me know.» Craig
»»

» Lonnle, Kevin,

» Prior to our first CEO update meeting, we'd gke to put s fairly bold actlor»oriented proposal on the table fordiscussion and consideration In our meeting.

»» It is dear that we cogectlvely are not making much progress with mgard to the Bechtel assewment. We are nowplanning s third meeting — simply to get aligned on the data that we need In order to perform a basic but thorough costand schedule analysis of the proJect. We are now being referred directly to Westinghouse, several levels down in their
company. Based on this and a number ofother observations, we are concerned tfds led@ates some combination of thefogowlng;

» - Given newly apparent adverse drcumstances of both the pro)eci and the viability of the consortium, there may be alack of EPC competence and/or capadty of the owner team to prudently oversee the proJect going forward withoutassistance from strong mega nudear EPC ProJect company.

» - Itesistance to the assessment itself for variety of possible masons» {e.g. natural selfdefenss, fear of assessment conclusions, loss of» control, concern of Bechtel Intentions, begef/hope that Bechtel» Involvement will be fleeting/short tenn gke previous 3rd party» assessments)

» Time Is slipping and so we are suggesting sn Intervention now to help qukkly ensure the proJect and theOwners'nterestsare front-andmnter. We begeve an alternative approach regarding assistance from Bechtel may be In yourbest Interest I n order to heip implement any pro)act course conectlon. This msy help make the assessment that we bothenvision possible and position sg of us for strong and immediate changes If warranted.

» We have outlined this approach below:

» 1) Scans/SC should engage Bechtel as its owner engineer (OE) and 1st the consortium members know that ourInvolvement Is not short term or superlidsl. That we wgl be engaged to support the owners going forward.

»» 2) Advise consortium executives that their cooperation and openness with Bachtel b in their best interest becauseany future contract changes and any future progress Payments, must be supported by Bechtel analysis. {We begeve thatto the extent allowed by contract, you should have much more accurate Information regarding engineering,

Conlldentkd CompeiNon Sensitive
Ploprleiarlr Buskless lnfonnatkm
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procurement, and constructbn schedule status as part of a process to resolve any contractual differences with theconsortium; and you should ensure you have sufgdent quantitative vblbgity and verllkatlon of work performed (e.g,EPC earned value) to justgy making further payments.

» 3) Oegne scope/terms and reporting relatbnshlp of Bechtel to support this. At minimum, It should lndude acontingent ofsenior large project professionals contrsauagy seconded to the 'Owners" management team, Werecommend this group be full time dedicated to the project, and report directly to the CEO (albw the cunent oversightteam to support the OE as necessary).

» 4) Senna/SC should encourage and support a Bechtel executhre discussion with W and potentially CBI to assure darltyin ongoing project status requirements.

» 3) Continue the effort to obtain the data needed to support the» assessment (we would have the 3rd meeting In Cranberry this week)

» We look forward to our meeting to discuss our bash for this proposaL

» Regards,

»Craig

» ' 0 ~ 010 ~ 0\100 ~ 004101400 ~ 01010100100 F 001' 000010101011011001010000000010» 01110 ~ 1' 0100 014000000000010 ~ 0011 ~ 1011 ~ 0 ~ 0001000 ~ 14» WARNING - this +mall message orfglnatsd outskle of S antes Cooper.» Oo not dkk on any Bnks or open any attachments unless you are confident it is from a trusted source.» If you have questbns, please call the IT Support Center at Ext. 7777'01111 ~ 111000 ~ 0100\0001110100 ~ 0100101100000100000001100011011 ~ 0110010 ~» 000111 ~ 0 ~ 00000 ~ 0000000001011 ~ 01111 ~ 10 ~ 000001000 ~ ~ 0

& Confidentiality Notke:
& This message Is Intended exdusively for the Individual or entity to» wfdch It h addressed. This communkatbn may contain Infonnatbn that
& is proprietary, privileged, confidential or otherwise legally exempt
& from dlsdosure. If you are not the named addressee, you am not4 authorized to read, print, retain, copy or disseminate this message or
& any part of It. If you have received this message In enor, please
& notify the sender immediately either by phone or reply to this e-mall,4 and delete ag copies of this message.

~000 ~ 111 ~ 0 ~ 01141040 ~ 0000401 ~ 10 0001111110 ~ 10100110 ~ 100100400110000101100000111111111101001 ~ 100001 ~ 010111110 ~ 0010 ~ 00101\ ~

WARNING — this email message originated outside ofSantee Coopw.Do not dick on any Bnks or open any attachments unless you are confident It is from a trusted source.if you have questions, please cell the IT Support Centw at Ext. 7777.~ 1 ~ 0 ~ 1001 ~ 11000104100 ~ 000 ~ 1001 ~ 01 ~ 0~ 0 ~ 000101 ~ 0 ~ 01010101100001001004'00000011040000 ~ 0400000000110000'00000000'01 ~ 00000 ~ 1000
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Excer ts From House Utilit Rate a er Protection Committee

~Hearin

September 15, 2017

3:19:12

Chairman McCoy: So you believe It was prudent to leave out material information when presenting in
front of these commissionsy

Marsh: With respect to the report as I have said earlier, it was confidential; it was subject to attorney
client privilege; it was prepared in anticipation of litigation, but I believe we shared and gave others
open access to the site to understand what was going on with the construction process.

3:34:45

Vice-Chairman Ott: Following up on that, why didn't you provide the reporty Even if not asked for,
why was the determination made to withhold the report from ORS, after you did receive it, since they
had already made reference to it previously, what was the thought process behind not giving that
information to them or the PSC when you went before them after you had received the reportr

Marsh: We believed it was privileged; it was prepared in anticipation of potential litigation against
Westinghouse.

4:19:13

Representative James Smith: You stated that the Bechtel report was prepared in anticipation of
litigation that was your testimony correct?

Marsh: Yes sir.

Representative James Smith: And you stated it was in anticipation of litigation with Westinghouse, is

that correct?

Marsh: Yes sir.

5:51:06

Representative Tommy Pope: What I am trying to distinguish for our peers, the Bechtel report was
really done because you anticipated litigation, not to make this project better, but you anticipated
litigation is what I hear as to why it was not disclosed is that correct?

Byrne: Yeah, the reason that we commissioned the Bechtel report was in anticipation of litigation. Now,
an entity like Bechtel is probably a little uncomfortable with that aspect of things because they are a

nuclear construction company themselves. But, in this industry when we do assessment reports we get
a lot of feedback so every assessment report we ever do including our operating unit, unit 1, gives you a

lot of opportunities to take action, so when we are presented with those opportunities to fix things we
are going to take advantage of those....we did not ignore anything from the Bechtel report.
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TRANSCRIBED VIDEO FILE
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intellectual property while westinghouse was

still solvent.

CHAIRMAN MASSEY: "To enable

owner to exercise its rights upon termination:

Each of westinghouse and stone and webster has

granted owner an intellectual property license
on the date hereof," and it sets out the

different exhibits with the licenses on them.

And the exercise of your rights would be the

completion of the project. I mean, that -- you,

you were able to terminate the contract if you

had grounds under -- for cause and still -- and

retain the intellectual property.

The idea, and surely, surely the

lawyers that you had negotiating this thing in

the beginning -- I. mean, everybody knew that the

plan was to complete the project, right? I

mean, that's the plan, right? I mean, you were

not going to negotiate something that if you had

to cancel because they were just screwing up

that you weren't going to be able to complete

the project. And that's what this is -- set out

to do, isn't it?
MR. BYRNE: Yeah, and, you know,

we were always looking at whether or not it

www.compuscripts.corn
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would make sense to try to terminate the

contract, and we were prepping for the

possibility of a lawsuit with the consortium,

including westinghouse, and that's why we

Comm~ssioned the Bechtel Report. But it--
cancellation would have been very difficult for
us to restart in a timely fashion, and just us

terminating for cause doesn't get us access to

the intellectual property.

So, you know, Westinghouse would

fight you on that. lhere were further
provisions in the agreement that outlined what

it would take for an independent third party to

turn over the intellectual property to us.

CHAIRMAN MASSEY: Right, and I

understand that. I mean, it was, it was kept in

escrow, right, which is where it is now, right?
MR. BYRNE: That's correct.
cHAIRMAN MAssEY: Yeah. well,

all of those deficient performance reasons that
-- was that a -- that was a significant factor
leading to the renegotiation of the contract in

2015, wasn't it?
MR. BYRNE: It was.

CHAIRMAN MASSEY: Is that right?

www.compuscripts.corn
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MR. BYRNE: Right.

cHAIRMAN MAssEY: The Bechtel

Report confirms them -- many of those thi ngs,
but you knew about those things.

MR. BYRNE: That's right.
CHAIRMAN MASSEY: Right. So the

Bechtel Report was not a basis for the
renegotiated contract.

MR. BYRNE: The report itself was

not a basis for the renegotiated contract.
CHAIRMAN MASSEY: All right. The

-- tell me again while y'all -- why did you

engage Bechtel in order to do that report?
MR. BYRNE: Why did we engage

Bechtel?

CHAIRMAN MASSEY: Yeah.

MR. BYRNE: It was--
CHAIRMAN MASSEY: Why get the
MR. BYRNE: -- it was in

anticipation of litigation with the consortium

partners.

CHAIRMAN MASSEY: Litigation
about what? what would the litigation have

been?

MR. BYRNE: well, it was really

www.compuscripts.corn
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two things. It was, could they have a claim

against us for these payments that we were

withholding, and could we have a defense for

that, and then if we wanted to pursue something

for them being deficient, then -- and certainly
if there was a termination, there were going to

be lawsuits. So we wanted to make sure that our

positions were defensible. So that, that was

the basis behind which we went with the Bechtel

Report.

cHAIRMAN MAssEY: And the report,
the official -- the final version of the report,

the written report, was released, I think it was

in Eebruary of '16; is that right?
MR. BYRNE: That sounds right.
CHAIRMAN MASSEY: Al 1 ri ght, and

so that report was not issued in anticipation of

litigation, was it?
MR. BYRNE: The report was issued

for that purpose.

CHAIRMAN MASSEY: Well, you

renegotiated the contract in october of '5.
MR. BYRNE: Correct.

CHAIRMAN MASSEY: Right? One of

the interesting things about that contract is,

www.compuscripcs.corn
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you completely took litigation off the table.
MR. BYRNE: Until the project was

over with.

CHAIRMAN MASSEY: Right. Yeah,

but I mean, you, you were--
MR. BYRNE: You -- we could sue

each other when the project ended. we only took
litigation off the table for the period of
construction.

CHAIRMAN MASSEY: If you pursued

the dispute resolution procedures in the interim
under that renegotiated contract, right?

MR. BYRNE: Now, the dispute
resolution procedures were in place irregardless
of lawsuits, intended to avoid lawsuits and

protracted commercial disputes. But at the tail
end of the project, we could sue each other.
Now, presumably, it would have been an issue for
-- under which we would have been at -- before
the -- a dispute resolution panel or a board.

cHAIRMAN MAssEY: But that 2015

contract by its terms resolved every dispute
that you had between -- with the consortium.

MR. BYRNE: It resolved the
disputes that we had at the time. rhere were a

www.compuscripts.corn
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couple of change orders that we were in the
process of negotiating that were not tied up

with that negotiation, but it was a small

handful of things.

cHAIRMAN MAssEY: Did disputes
arise between october 27, 2015, and February
2016 that would have led to litigation after the
completion of the project?

MR. BYRNE: we did have a couple
of disputes. Now, they didn't lead to
litigation at this point in time, but we hadn'

gotten to that point yet. But the construction
milestone payment schedule was one issue we had

a dispute on.

CHAIRMAN MASSEY: Right. I mean,

the schedule was still a problem.

MR. BYRNE: It wasn't necessarily
that the schedule was a problem. It was how you

pay -- we wanted to make sure that we only paid
the contractor for actual progress on the
project. Again, we'e trying to incent them to
get the construction done in a timely fashion,
and so we wanted to make sure that if they
didn't hit milestones, they didn't get paid.

cHAIRMAN MAssEY: Right, because

www.campuscnpts.corn
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that renegotiated contract provides, and I think
there was some conversation earlier about a
liquidated damages provision if they didn't meet

certain -- if they didn't complete the project
by certain days, then they'e got certai n

penalties for each day, each week, each month,

whatever, that that didn't complete it, up to a

cap, like two year or something. But it also
included incentives payments if they got -- I
mean, you were trying to encourage them to do

the project.
MR. BYRNE: We were trying to

give both a carrot and a stick in order to get
the project finished and to qualify for
production tax credits.

CHAIRMAN MASSEY: Were you aware

of westinghouse's financial problems when you

renegotiated that contract in october of 2015?

MR. BYRNE: No, and they are not
a publicly traded company, so we don'

necessarily have any insight into their
financials.

cHAIRMAN MAssEY: Were you aware

of Toshiba's financial problems at that point?
MR. BYRNE: We were not aware of
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information released, but you did not. So to
that narrative, did SCANA purposely withhold the

dire condition that this contract and this
project had from south carolina QRs, PURc, Psc,

any and everybody?

MR. MARSH: Well, the report was

prepared by outside cancel in anticipation of
litigation and is therefore confidential. As

you'e heard us report before, we believe the
problems that were identified in the report were

known to us. Mr. Carter also testified earlier
today that the aechtel Report was not news. we

felt like we were on the verge of having

litigation with westinghouse and still may be

engaged in westinghouse litigation based on some

of the information we confirmed and validated in

the report.

2 don't believe we misled or did

not share information with the office of

Regulatory staff or others. we'e actually gone

back and prepared a document that 2'm happy to
leave with this group that identifies problems

that were identified in the aechtel Report and

where we addressed those in testimony before the
Commission or in information provided in our 34
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quarterly reports to the public service
comm1ss1on and office of Regulatory staff that
are requ1red under the Base Load Review Act.

so we'believed the issues were

out there and were being discussed. We didn'

see anything in that report that was material

that they were not aware of or had access to our

people in thei r interviews to talk to and

certainly didn't intend to hide behind the

report. The report was prepared in preparation
for potential 11tigation, and that -- 2 don'

know what to say other than that was the

characterization of the report. We still
bel1eve it's a protected document. Even though

a copy has been provided to you, and we'e happy

to address the questions, we still believe it'
a confidential report prepared in anticipation
of litigation.

The comment with respect to
Bechtel being limited to information in a

reading room -- and 2'll ask some of my people

on-s1te to verify this if 2'm not correct -- my

understanding is, there's certain information

that Westinghouse was reluctant to share with

Bechtel, their competitor. 2 mean, x can
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it, and we would maintain the argument of

privilege on that.
SENATOR RANKIN: All right
MR. CARTER: If I may, Senator,

may -- if I may, I -- we do not have the October

22nd because we -- because I know they'e been

looking for -- make sure we'e been thorough and

have all these documents, but I am told that we

d1d have a draft. There was a draft in

somebody's file of an earlier report that we'e
produced, so, again, I just -- I want to be

clear and (INDISTINCT) .

sENATQR RANKIN: All right, and

so, Mr . Marsh, and I'm going to come back to
Santee Cooper as well, your test1mony 1s that
there has never been withholding of any

pertinent information, relevant information from

ORS, Public service Commission, or any other

agency charged with oversight of you and this
project.

MR. MARSM: That has certainly
been our intent, to be open and transparent,
although w1th respect to this report, we did

maintain that it was confident1al due to its
being prepared in anticipation of lit1gation.
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true narrative, or is that a false narrative7

MR. MARsH: I believe that's a

false narrative because if I'd been asked

directly for the report by Dukes Scott or a

member of his staff, I would have responded,

It's a confidential document prepared in

ant1cipation of litigation, and we cannot share

SENATOR RANKIN: So let me
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1nterrupt you. so the young lady who is charged

at oRS with this particular task, are you saying

that she never asked for these documents of your

employees, your finance team7

MR. MARsH: No, sir, that's not

what I said. I said if Mr. Scott had asked me

-- if she asked the people on the finance team,

I doubt many of those were even aware the report

was out or the specific purpose of the report

because the work was done in a confidential
manner.

SENATOR RANKIN: So how would Mr.

Scott know it existed, but only you d1d, if his

staff member is asking the folks charged with

implementing the financing of this project knew

it existed and were apparently at meetings w1th

www.compuscripts.corn
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your staff? How -- X mean, how

MR. MARsH: x don't know the
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exact words in that conversation, but x know

members of our team did not disavow that aechtel

had been on-site, but x think they said, we have

not seen a report, or, There is no report.
can't speak for them. x've got two of them here

who can tell you exactly what they said. sut 1

don't bel1eve, had we made that information

ava1lable, had 1t not been conf1dential and

prepared in ant1cipation of litigation and we

shared it, x don't bel1eve it would change where

we are here today.

x mean, we have testified that
the information in that report was not a

surprise to us when it came out. As X mentioned

earlier, x've gone back and our team has gone

back and documented issues in the report and

corresponding times when we disclosed it to the

Publ1c Service commission, either 1n testimony

or through our quarterly reports we filed with

respect to the project being undertaken.

x don't believe we -- well, x

know we didn't intentionally try to hide

information, in my opin1on, from the office of

www.compuscripts.corn
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law firm working with us. we didn't hire them

for this specific purpose. They were already
advising us. They were working with us on the

project, and then we felt like this would be the
best way to protect this information for
potential litigation.

SENATOR RANKIN: And that
litigation would include, would it not, your

potential prudency hearing before oRS, correct?
MR. MARSH: This was done in

anticipation of litigation against westinghouse.

SENATOR RANKIN: Right, but would
-- but for this discovery and but for this
blowing up, would anybody from ORS, anybody from

any part of this state or this world, and you

guys are a public traded company, everybody with

access to what's going on now, would anybody

have ever known about this eechtel Report?

MR. MARSH: I can't foresee how

that would have played out in the future.
Certainly, if we go forward with litigation and

it had not been aware at that time, it could

have become available at that time, but I go

back to what I said earlier. There were not

significant surprises in the eechtel Report.
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The first one, to you, Mr. Marsh, is, oRs just
testified about, not a report, but a

presentation or a PowerPoint, and your response

was, we can't give them a report that they

didn't ask for. And 1 understand the legal

reason for that answer. one of the reasons for
the frustration across the state of south

carolina is, the dub question in the room is,
How on earth did they know to ask for a report

if you never told them that there was a report?

How would they possibly know to say, Can you

give us the report that you didn't tell us

about?

MR. MARSH: Well, we'e said from

the beginning, and 2 think we'e been

consistent, that we consider the report
confidential. xt was prepared in anticipation
of litigation, and therefore, we didn't go out

and offer it to people. The information in that
report was a validation of concerns we'e got.

we believe that those concerns were already
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1 adequate disclosed through the review process

2 and the hearing process at the commission.

3 Again, I'l be glad to leave you

4 with this document where we'e referenced the

5 concerns in a report to areas where we'e
6 . already shared that information publicly. And
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if they had asked me for the report, I still
would have told them it's confidential because

it was prepared in preparation for potential
litigation.

sENATQR FANNING: And I do get
that. I guess my question, unlike anybody else

here, I'm wondering how on earth they'd know to

ask you for the report so you could tell them

you couldn't give it to them.

MR. MARSH: I think we'e already

testified, and even their representatives have

testified, they saw aechtel people on-site.
They required about the report.

SENATOR FANNING: Mr. Marsh,

that's what worries us, is that if we have to

make decisions based on the hope that somebody

on a regulatory staff might have hopefully seen

somebody hanging out with executives at SCANA,

hoping and guessing that perhaps they'e working
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and then you trusted westinghouse, and

Westinghouse abused your trust, and I do

understand that. Question, Mr. Marsh, did you

ever go to Mr. Dukes scott's office and have him

sign a nondisclosure agreement before you showed

him the eechtel Report?

MR. MARsH: No, I did not because

we believed that to be a confidential report
prepared in anticipation of litigation.

sENATOR FANNING: So to your

knowledge, he has not signed a nondisclosure

agreement.

MR. MARsH: Not with respect to
the eechtel Report, no.

SENATOR FANNING: Thank you. Mr.

carter, earlier, you were talking about the
selling of santee cooper, and you said you

didn't believe -- I appreciate your honest

answer -- that consumers would be better off
having it being sold to a private entity.
Today, we'e kind of in a -- I guess "mess" is a

word we can use, and we had a public entity and

a private entity working together in this. How

did Santee cooper as a public entity any better
protect us from this mess than a private entity

www.composcripts.corn



ELEC
TR

O
N
IC
ALLY

FILED
-2018

M
ay

23
6:24

PM
-SC

PSC
-D

ocket#
2017-370-E

-Page
90

of94

EXHIBIT "H"

323

10

12

14

15

16

17

18

19

20

21

given on the one hand, and the I3echtel Report

that was not given on the other hand, whether or

not, when one looks at it, he is sat1sfied that
-- I hate to use the term "something sin1ster"
-- but that there was information that was, in
fact, that was hidden. That's kind of where I'm

heading on that. That was a rambling question,
but did you follow it?

MR. MARSH: I think I did. It
certa1nly has never been our 1ntent to h1de any

material 1nformation from the office of

Regulatory Staff. We have provided them with

space on-site. We have provided them with

access to our teams. We have set up a special
data room when they'e requested information or

they want information available to review.

We'e made that ava11able to them. They have

part1c1pated in many of our project rev1ew

meetings. Their teams have been on-site with

their outside experts.
In addition to their normal
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staff, he came on-site on a regular bas1s. I

think it was quarterly. He had full access to
our team. He had full access to the meetings

that were taking place on-site with respect to
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project progress, and it was certainly our
intent to provide all the information we knew to
them. we did not try to hide it, disclose it--
3: mean, to keep in secret, to my knowledge. The

Bechtel--
SENATOR SABB: Well, clearly the

Bechtel Report was kept in secret.
MR. MARSH: Well, 3: was just

getting ready to say, that was secret, or it was

confidential
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SENATOR SABB: Yes, sir.
MR. MARSH: -- because it was

prepared in anticipation of litigation. But as
we'e said before, we believe the significant
issues in that report, ORS was aware of those.
we had certainly communicated those in various
forms, whether it be verbal or in response to
their inquiries or participation in our

meetings. 2 believe they were aware of those
issues.

SENATOR SABB: All right, sir.
Last area of inquiry, real quick: the sale of
some of Santee cooper's percentage. 2 gleaned
two things to listening at the testimony. one

was that your position was that nothing ought be
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today is that ORS affirmatively, actively sought

information from your organization that you

decided, by legal maneuver or otherwise, not to

produce, how in the world would ORS have any

sense of good faith from you? How would we a

public have any sense of good faith dealing when

you'e hiding behind a law firm and hiding

behind a privilege shield of a document that is
not complimentary of your management of this
project?

And that's a loaded question, but
2'm real curious that you now want to involve

QRs, and, we'e buddy-buddies, we'e pals, yet

perhaps, not you, but the public is beating on

ORS for not doing its job, beating up on the

ceneral Assembly for not doing its job, when

SCANA has purposely and willfully not produced a

document that is highly critical of your

project, of which you'e the majority partner,
but now, Let's invite them back to the table.
That doesn't jive with me. That does not speak

of good faith, and perhaps 2'm way off base in

this. 2 hope you can help me be proven wrong.

MR. MARsH: well, as 2 said
before it was never our intention to hide behind
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the attorney. We didn't get an attorney to hide
information. we got an attorney to validate
concerns we'e had on the project that I believe
were well known to ORS and their staff, based on

communications we'e had with them, their
interactions with people at the site, the
quarterly reports we have filed with the
commission, and the direct testimony we have

given to the commission. It's never been our

intent to hide information from the Office of
Regulatory Staff.

SENATOR RANKIN: But is it -- and

I hate to interrupt. Never your intent, I
didn't mean to do it, but I did it. oidn't you

not produce it? You did it, right? You'e
sorry that you didn't do it, but, in fact,
you'e had testimony today saying they asked,

proactively asked, yet you didn't do it. How is
that anything other thing bad faith?

MR. MARsH: Because the document

was prepared in anticipation of litigation, and

we believed it to be confidential. we still
believe that today. I know you'e been provided

a copy of that document, and we'e certainly
been doing our best to respond to questions
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about the information contained in the report.
gut we have not tried to deceive anyone. we

have not tried to hide information. We simply
believe the document was confidential because it
was prepared in anticipation of litigation.

With respect to our dealing to
oukes scott and the office of Regulatory staff,
I have dealt with them the majority of my

career, since the Office of Regulatory Staff was

formed. we don't always agree. Many times we

disagree, which is why we have to sit down and

find common ground with these settlements that
we reach. I think it would be very awkward for
us to try to craft any type of settlement
without the office of Regulatory staff in the
room with their knowledge of the project and all
the accounting and financial issues and the
orders that could likely be issued by the
commission regarding the abandonment decision.

sENATQR RANKIN: That assumes,
and again, the Lord willing, there's peace and

harmony and resolution, and nobody has to pay
for the risk that SCANA undertook and that
Santee Cooper, as a minority party, or partner,
undertook. cut you'e assuming a settlement,
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